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FILE NO. 160558. 

SUBSTITUTED 
9/20/2016 

RESOLUTION NO. 

1 

2 

[Grant Agreement- Broadway Sansome Associates, LP. - Municipal Transportation Authority 
Rent Subsidies - Not to Exceed $1, 192,320] . 

3 Resolution authorizing the Director of the Mayor's Office of Housing and Community 

· 4 Development to execute a Grant Agreement with Broadway Sansome Associates, LP., 

5 to provide Municipal Transportation Authority rent subsidies for 12 permanently 

6 . displaced low-income households at 255 Broadway Street, for a 30-year period, in an 

7 amount.not to exceed $1, 192,320. 

8 

9 WHEREAS, Broadway Sansome Associates, LP, a California limited partnership 
I 

1 O ("Grantee") has constructed 7 4-units of affordable family housing plus one manager's unit and 

11 ancillary residential spaces, affordable to low-income households, located at 255 Broadway 

12 and commonly known as the Broadway Sansome Apartments (the "Broadway Sansome 

13 Project") pursuant to an Amended and Restated Ground Lease dated March 18, 2013, by and 

14 between Grantee and the City (the "Ground Lease"); and 

15 WHEREAS, In connection with the construction and operation of the Central Subway 

16 Chinatown Station (the "Central Subway Project"), the City and County of San Francisco 

17 Municipal Transportation Agency ("SFMTA") acquired property located at 933-949 Stockton 

18 Street (the "Chinatown Property"); and 

19 WHEREAS, The Central Subway Project required the demolition of the Chinatown 

20 Property, which resulted in the permanent displacement of twelve (12) low income residential 

21 households (the "Displaced Households"); and 

22 WHEREAS, The Displaced Households were temporarily relocated from the Chinatown 

23 Property to other rental sites to accommodate the Central Subway Project, and are now 

24 permanently relocated at the Broadway Sansome Project; and 

25 
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1 WHEREAS, For policy reasons, SFMTA wished to facilitate the construction of the 

2 Broadway Sansome Project and to provide for the permanent relocation of the Displaced 

3 Households at the Broadway Sansome Project; and 

4 . WHEREAS, To further such policy, SFMTA provided $8,000,000 to MOHCD, which 

5 MOHCD loaned to Grantee to facilitate the construction of the Broadway Sansome Project; 

6 and 

7 WHEREAS, SFMTA also agreed to provide rental subsidies for the Displaced 

8 Households for a period of thirty (3Q) years, up to a total maximum subsidy of $1, 192,320 on 

9 the terms of a Memorandum of Understanding between SFMTA and MOHCD, dated as of 

1 O December 28, 2012, as amended, a copy of which is on file with the Clerk of the Board in File 

11 No. 160558;and 

12 WHEREAS, MOHCD proposes to provide the MTA rental subsidies to Grantee in an 

13 amount not to exceed $1, 192,320 pursuant to a Grant Agreement (the "Agreement") in 

14 substantially the form on file with the Clerk of the Board in File No. 160558 and in $Uch final 

15 form as approved by the Director of MOHCD and the City Attorney; and 

16 WHEREAS, The Agreement is for a 30 year term, and therefore requires authorization 

17 from the ~oard of Supervisors; now, therefore, be it 

18 RESOLVED, That this Board of Supervisors hereby authorizes the Director of MOHCD 

19 or the Director's designee to execute the Agreement for an amount not to exceed $1, 192,320; 

20 and, be it 

21 FURTHER RESOLVED, That this Board of Supervisors authorizes MOHCD to proceed 

22 with actions necessary to implement the Agreement following execution, and ratifies, 

23 approves, and authorizes all actions heretofore taken by any City official in connection with 

24 such Agreement; and, be it 

25 
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1 FURTHER RESOLVED, That this Board of Supervisors hereby authorizes the Director 

2 of MOHCD or the Director's designee to enter into any amendments or modifications to the 

3 Agreement, including without limitation, the exhibits that the Director determines, in 

4, consultation with the City Attorney, are in the best interest of the City, do not materially 

5 increase the obligations or liabilities for the City or materially diminish the benefits of the City, 

6 are necessary or advisable to effectuate the purposes and intent of this Resolution and are in 

7 compliance with all applicable laws, including the City Charter. · 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

RECOMMENDED: 

~~ 
Olson Lee, Director 
Mayor's Office of Housing and Community Development 

Supervisor Peskin 
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GOVERNMENT AUDIT & OVERSIGHT COMMITIEE MEETING OCTOBER 20, 2016 

Item 1 

File 16-0558 

EXECUTIVE SUMMARY 

Departments: 

Mayor's Office of Housing and Community Development 
(MOHCD) 
San Francisco Municipal Transportation Agency (MTA) 

Legislative Objectives 

The proposed resolution would authorize the Mayor's Office of Housing and Community 
Development (MOHCD) to execute a grant agreement with Broadway Sansome Associates in 
which the San Francisco Municipal Transportation Agency (SFMTA) would pay rental assistance 
to Broadway Sansome Associates on behalf of 12 low-income households that were 
permanently displaced as a result of the construction for the future Chinatown Subway Station 
of the Central Subway Project. 

Key Points 

• The SFMTA purchased property at 933-949 Stockton Street in January 2012 for the site of 
the future Chinatown Subway Station of the Central Subway Project. As a result of 
construction of the station, 18 housing units, which included 19 total households, were 
demolished. 

• The SFMTA created a Relocation Plan for the displaced residential households, and 
determined each household was entitled to relocation assistance and either: (1) 42 
months of subsidized rent, or (2) a lump sum payment. 

• Additionally, SFMTA agreed to provide 30 years of rental assistance for 12 of the 14 
displaced households with incomes less than 50 percent of the area median income (AMI) 

. that did not elect the lump sum payment at a 100 percent affordable housing 
development, Broadway Sansome Apartments. 

Fiscal Impact 

• Under the proposed grant agreement, SFMTA will pay annual rental assistance to 12 
displaced residential households in an amount not-to-exceed $39, 744 per year or 
$1,192,320 over 30 years. The SFMTA operating budget is the source of funds for the 

$1,1~2,320. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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MANDATE STATEMENT 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that has a term of more than ten years is subject to Board of Supervisors approval. 

BACKGROUND 

The Board of Supervisors authorized the San Francisco Municipal Transportation Agency 
(SFMTA) in 2010 to purchase real properties by eminent domain to construct the Central 
Subway Project. The Federal Transit Agency (FTA), which awarded funding to SFMTA to 
construct the Central Subway Project, required SFMTA to develop a plan to minimize adverse 
impacts on commercial and residential occupants of the properties purchased by SFMTA 
through eminent domain. The SFMTA developed the Central Subway Project Real Estate 
Acquisition and Management Plan, and Relocation Impact Study and Last Resort Housing Plan 
("SFMTA Relocation Pldn") in 2010 for the Centra.1 Subway Project, which were approved by the 
FTA, the SFMTA Board of Directors and the Board of Supervisors (File 10-1219). 

The SFMTA purchased property at 933-949 Stockton Street in January 2012 for the site of the 
future Chinatown Subway Station. As a result of construction of the Chinatown Subway Station, 
18 housing units, which included 19 total households, were demolished. 

Relocation Plan 

The SFMTA Relocation Plan recommended that SFMTA develop a long-term housing 
replacement plan with respect to the displaced residential occupants as a result of construction 
of the future Chinatown Subway Station of the Central Subway Project. Displaced households 
were each entitled to relocation assistance and either: (1) 42 months of subsidized rent, or (2) a 
lump sum payment. The Mayor's Office of Housing and Community Development (MOHCD) 
suggested that the SFMTA develop a long-term housing plan for displaced households with 
incomes less than 50 percent of the area median income (AMI). Five of the 19 displaced 
residential households elected to receive a lump sum payment, which ranged from $53,211 to 
$91,053. The remaining 14 households were eligible to receive rental and relocation assistance 
for up to 42 months. 

Twelve of the households that did not select a lump sum payment have incomes less than 50 
percent of the AMI and therefore qualify for long-term housing assistance.1 SFMTA proposed 
setting aside housing units at a new 75-unit 100 percent affordable housing development, the 
Broadway Sansome Apartments, located at 255 Broadway Street in the Financial District, as 
long-term housing for income-qualified households. The Broadway Sansome Apartments are 
under the jurisdiction of the Mayor's Office of Housing and Community Development (MOHCD) 
and ground-leased to a non-profit developer, Chinatown Community Development Center. The 
twelve income-eligible displaced households began leasing units at the Broadway Sansome 
Apartments in March 2015. 

1 
One household had an income over 50 percent AMI, and therefore was not able to participate in the long-term 

housing replacement option at the Broadway Sansome Apartments. However, this household did receive 42 
months of relocation assistance. The member of the last displaced household died during the interim period. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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SFMTA & MOHCD Displacement and Relocation Expenses to Date 

SFMTA has paid a total of $9,268,307 to date for (a) one-time lump sum payment of $352,427 
to five households, (b) 42 months of rental and relocation assistance ($915,880) to 14 
households, and (c) a .one-time P.ayment of $8,000,000 toward construction of the Broadway 
Sansome Apartments. MOHCD paid an additional $83,461 in rental assistance to 12 households 
for the period between the expiration of the 42-month rental assistance and relocation 
payments by SFMTA and the move-in date of March 2015 to the Broadway Sansome 
Apartments. The total subsidies paid by the SFMTA and MOHCD are $9,351,768, as shown in 
Table 1 below. 

Table 1: Subsidies Paid By SFMTA & MOHCD to Displaced Households 
Subsidy 

SFMTA 

One-time lump sum payments 

42 months of rental and relocation assistance 

Broadway Sansome construction costs 
contribution 

SFMTA Subtotal 

MOH CD 

Rental assistance paid by MOHCD for period 
between 42 months and permanent move-in 
in March 2015 

Total Paid by SFMTA & MOHCD 

Source: SFMTA & MOHCD 

Amount 

$352,427 

$915;880 

$8,000,000 

$9,268,307 

$83,461 

$9,351,768 

# of Households 

5 

14 

12 

12 

According to Ms. Kerstin Magary, Senior Manager of SFMTA Strategic Heal Estate, SFMTA has 
not had other projects partially funded by the FTA that required relocation of residential or 

commercial tenants, and therefore SFMTA has not previously paid rental assistance and 
relocation costs to displaced tenants. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would authorize the Mayor's Office of Housing and Community 
Development to execute a grant agreement with Broadway Sansome Associates in which 
SFMTA would pay rental assistance to Broadway Sansome Associates on behalf of 12 low
income households that were permanently displaced as a result of the construction for the 
future Chinatown Subway Station of the Central Subway Project. The grant agreement is for a 
30-year period to commence following Board of Supervisors approval, through approximately 
July 2046, in an amount not to exceed $1,192,320. 

Although the displaced households moved into the Broadway Sansome Apartments in March 
2015, according to Ms. Joan McNamara, MOHCD Senior Project Manager, MOHCD did not 
finalize the grant agreement with Broadway Sansome Associates and submit this resolution to 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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the Board of Supervisors until May 2016 because MOHCD had to first complete other 
agreements regarding capital and operating funds for the Broadway Sansome Apartments.2 

FISCAL IMPACT 

In accordance with the requirements of the FTA and the SFMTA Relocation Plan, under .the 
proposed grant agreement, SFMTA will pay annual rental assistance to 12 displaced residential 
households in an amount not-to-exceed $39,744 per year or $1,192,320 over 30 years, as 
shown in Table 2 below. The SFMTA operating budget is the source of funds for the $1,192,320. 

Table 2: SFMTA Rental Assistance for Displaced Households at Broadway Sansome 

Apartments 

Monthly 

Annually 
30-Year Total 

Source: MOHCD 

Total Rent for 12 
Housing Units* 

$10,146 

$121,752 
$3,652,560 

Rent Paid by Tenants 
(30% household income) 

$6,834 

$82,008 
$2,460,240 

SFMTA Rental Assistance (Rent less 
amount paid by households) 

$3,312 

$39,744 
$1,192,320 

*The monthly rent for units at Broadway Sansome Apartments range from $581 per month for one bedroom to. $1,220 per 
month for three bedrooms. 

As noted above, MOHCD paid rental and relocation assistance to the 12 households between 
the expiration after 42 months of the original rental and relocation assistance provided by 
SFMTA and March 2015, when the 12 households moved into the Broadway Sansome 
Apartments. Since March 2015, the rental reserve for the Broadway Sansome Apartments has 
been used to pay rental assistance for the 12 displaced households. According to Ms. 
McNamara, the rental reserve is now depleted and owed $11,000, which will be reimbursed by 
the SFMTA funds. 

RECOMMENDATION 

Approve the proposed resolution. 

2 These agreements included the Local Operating Subsidy Program agreement with the Human Services Agen.cy, 
and the debt-financing agreement with the State. 
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CITY AND COUNTY OF SAN FRANCISCO 
MAYOR'S OFFICE OF HOUSING AND COMMUNITY DEVELOPMENT 

GRANT AGREEMENT 

Between 

CITY AND COUNTY OF SAN FRANCISCO 

and 

BROADWAY SANSO ME AS SOCIA TES, L.P ., 

For 

BROADWAY SANSOME APARTMENTS 

255 BROADWAY, SAN FRANCISCO 

THIS GRANT AGREEMENT (this "Agreement") is made this , by and 
between Broadway Sansome Associates, L.P., a California limited partnership ("Grantee"), and 

. the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City") acting by 
and through the Mayor's Office of Housing and Community Development ("MOH CD"). 

WITNESSETH: 

A. Grantee has a leasehold interest in the real property located at 255 Broadway, San 
Francisco, California, as more particularly described in Exhibit B attached hereto (the 
"Property") under an Amended and Restated Ground Lease dated March 18, 2013 by and 
between Grantee and City (the "Ground Lease"). Pursuant to the Ground Lease, Grantee has 
constructed 74-units of affordable family housing plus one manager's unit and ancillary 
residential spaces, affordable to low-income households, commonly known as Broadway 
Sansome Apartments (the "Project"). 

B. On January 10, 2012, the City and County of San Francisco Municipal Transportation 
Agency ("SFMTA") acquired property in San Francisco, California commonly known as 933-
949 Stockton Street, APN Parcel 0211, Block 001 (the "Chinatown Property") for the 
construction and operation of the Central Subway Chinatown Station (the "Central Subway 
Project"), which required the demolition of the mixed-use building currently located on the 
Chinatown Property. The Chinatown Property contained eighteen (18) residential units with 
nineteen (19) households, and fourteen (14) of those residential households (collectively, the 
"Displaced Households") were temporarily relocated from the Chinatown Property to other 

·rental sites to accommodate the Central Subway Project. 

C. Grantee and City agreed to provide units in the Project as a permanent relocation option 
for income-qualified Displaced Households that wish to relocate to the Project. In order to 
facilitate this, SFMTA agreed to provide certain rental subsidies for periods during which a 
Displaced Household leases a Project unit and has a certified income that is less than fifty 
percent (50%) of area median income, as determined by the United States Department of 



Housing and Urban Development for the San Francisco area, adjusted for actual household size, 
but not high housing cost area ("Adjusted Median Income" or "AMI"). 

D. The Project has been leased up, and of the fourteen Displaced Households, twelve have a 
certified 2015-2016 household income of less than 50% of Adjusted Median Income and have 
leased Project units (the "Relocated Households"). The twelve Relocated Households are listed 
on Exhibit A attached hereto. 

E. Pursuant to this Agreement, City shall provide a rental subsidy to Grantee on an annual 
basis for any Relocated Household that has a certified household income of less than 50% of 
Adjusted Median Income for such year, for up to thirty lease years, as calculated pursuant to 
Article 5 below; provided that no annual subsidy shall exceed Thirty-Nine Thousand Seven 
Hundred and Forty-Four Dollars ($39,744), which amount is the cumulative subsidy calculated 
for the first lease year for all Relocated Households collectively (the "Maximum Annual 
Subsidy Amount"). 

F. . The City's Board of Supervisors authorized execution of this Agreement on ___ _ 
pursuant to Resolution No. __ _ 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement and 
for other good and valuable consideration, the receipt and adequacy of which is hereby 
acknowledged, the parties hereto agree as follows: 

1.1 Specific Terms. Unless the context otherwise requires, the following capitalized terms 
(whether singular or plural) shall have the meanings set forth below: 

"Actual Rent Amount" means thirty percent ·(30%) of a Relocated Household's 
certified annual income. 

"ADA" shall mean the Americans with Disabilities Act (including all rules and 
regulations thereunder) and all other applicable federal, state and local disability rights 
legislation, as the same may be amended, modified or supplemented from time to time. 

"Additional Tenant" means additional individuals identified on Exhibit A who live 
with a Relocated Household but were not members of the applicable Displaced Household. 

"Adjusted Median Income" or "AMI" has the meaning set forth in Recital C above. 

"Agreement Date" means the date this Agreement is duly executed and delivered by 
Grantee and MOHCD. 

"Annual Monitoring Report" shall have the meaning given to it in Section 6.1. 

"Annual Operating Budget" means the operating budget for the Project approved by 
City attached hereto as Exhibit C, or as otherwise amended by Grantee and City. 

"Applicable Laws" means all applicable present or future federal, state, local and 
administrative laws, rules, regulations, codes, orders and requirements. 
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"Calendar Year" means each period of twelve (12) calendar months commencing on 
January 1 and ending December 31 during all or any portion of which this Agreement is in 
effect. 

"CFR" means the Code of Federal Regulations. 

"Charter" shall mean the Charter of City. 

"Charter Documents" shall have the meaning given in Section 6.2. 

"City" means the City and County of San Francisco. 

"City Loan Documents" means the MOHCD Loan Agreements and the documents 
executed in connection therewith. 

"Controller" shall mean the Controller of City. 

"Designated Head of Household" means the designated head of household for a 
Relocated Household. 

"Director" means MOHCD's Director or an authorized representative of the Director. 

"Displaced Household" has the meaning set forth in Recital B. 

"Effective Date" means the Initial Leasing Date, which is March 15, 2015. 

"Event of Default" shall have the meaning set forth in Section 11.1. 

"First Subsidy Payment".shall mean the Subsidy Payment for the initial Fiscal Year 
starting from the Effective Date and ending on June 30th of that calendar year. 

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

"Grant Amount" shall have the meaning set forth in Section 5.1. 

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

"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. 

"Indemnified Parties" shall mean City, including MOHCD, SFMTA and all of City's 
commissions, departments, agencies and other subdivisions, and City's elected officials, 
directors, officers, employees, agents, and representatives, and their respective successors and 
assigns. 

"Initial Leasing Date" shall be March 15, 2015, the date when the first Relocated Unit 
was leased and occupied by a Relocated Household. 

"Maintenance Duties" shall have the meaning given to it in Section 4.8(a). 

"Maximum Annual Subsidy Amount" means Thirty-Nine Thousand Seven Hundred 
and Forty-Four Dollars ($39,744), as further described in Section 5.2. 
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"MOHCD" shall mean the Mayor's Office of Housing and Community Development of 
the City and County of San Francisco. 

"MOH CD Loan Agreements" mean that certain Amended and Restated HOME loan 
agreement, dated as of March 18, 2013, between MOH CD and Grantee with respect to a 
$5,783,800 loan; and that certain MTA Loan Agreement dated as of March 18, 2013 between 
MOHCD and Grantee with respect to a $8,000,000 loan. 

"Operating Costs" means the following costs: (a) all charges incurred in the operation 
of the Project for utilities, real estate taxes and assessments and premiums for insurance 
required under this Agreement, the City Loan Documents or the Senior Loan Documents; (b) 
salaries, wages and any other compensation due and payable to the employees or agents of 
Grantee employed in connection with the Project, including all related withholding taxes, 
insurance premiums, Social Security payments and other payroll taxes or payments; (c) 
Qualified Minimal Debt Service Payments, if any; ( d) the asset management fees, partnership 
management fees, investor services fee and deferred Grantee fees described in the Annual 
Operating Budget or otherwise approved by MOHCD in writing; (e) all other expenses actually 
incurrec;l to cover the operation of the Project to the standards required under this Agreement, 
including maintenance and repairs, and property management fees (to the extent such fees are 
permitted to be made under the MOHCD Loan Agreements); (t) required deposits to the 
Replacement Reserve Account (as defined in the MOHCD Loan Agreements), Operating 
Reserve Account, and any other reserve account required under this Agreement, the City Loan 
Documents or the Senior Loan Documents; and (g) any extraordinary expenses arising from the 
ownership or operation of the Project approved in advance and in writing by MOHCD. 
"Operating Costs" shall not include any loan payments to be made under the City Loan 
Documents, the Senior Loan Documents or any other loan payments other than Qualified 
Minimal Debt Service Payments, nor any costs Grantee incurs in providing services to a Project 
tenant other than the services to be provided under such Project tenant's lease or otherwise 
approved hereunder. 

"Operating Statement" shall have the meaning set forth in Section 6.1. 

"Opinion" means an opinion of Grantee's California legal counsel, satisfactory to 
MOHCD and its legal counsel, that Grantee is a duly formed, validly existing limited 
partnership in good standing under the laws of the State of California, has the power and 
authority to enter into the Agreement and will be bound by their terms when executed and 
delivered, that each of Grantee's general partners is a duly formed, validly existing nonprofit 
corporation in good standing under the laws of the State of California, which has established 
and maintains valid nonprofit status under Section 501(c)(3) of the United States Internal 
Revenue Code of 1986, as amended, and all rules and regulations promulgated thereunder or is 
a duly formed, validly existing limited liability company whose sole member is nonprofit 
corporation in good standing under the laws of the State of California, which has established 
and maintains valid nonprofit status under Section 50l(c)(3) of the United States Internal 
Revenue Code of 1986, as amended, and all rules and regulations promulgated thereunder and 
each has the power and authority to act as Grantee's general partner, and that addresses any 
other matters MOHCD reasonably requests. 

"Over-Income Household" means a Relocated Household that has a certified 
household income that exceeds 50% of Adjusted Median Income. 

"Project" means the seventy five (75) unit housing project commonly known as 
Broadway Sansome Apartments, which is located on the Real Property. 

"Project Income" means all income and receipts in any form received by Grantee from 
the operation, use or ownership of the Project, calculated on an accrual basis, including rents, 
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fees, deposits (other than tenant security deposits), reimbursements and other charges paid to 
Grantee by MOHCD in connection with the Project (other than Grant Funds). 

-

"Project Operating Account" means a checking account maintained by Grantee, which 
shall be held in a bank or savings and loan institution acceptable to MOHCD as a segregated 
account insured by the Federal Deposit Insurance Corporation or other comparable federal 
insurance program. 

"Qualified Minimal Debt Service Payment" means a minimal debt service payment that 
Grantee must make under the MOHCD Loan Agreements, the Senior Loan Documents or any 
additional state or federal affordable housing loan for the Project, provided that Grantee first 
obtains MOHCD's written consent to such additional loan. 

"Property" shall mean the real property described on the attached Exhibit B. 

"Relocated Household" has the meaning set forth in Recital D. 

"Relocated Units" means the twelve (12) residential units at the Project leased by 
Relocated Households in an applicable lease year. 

"Rent" means the aggregate annual sum charged to Relocated Households for rent and 
utilities, with utility charges (if any) limited to an allowance determined by the San Francisco 
Housing Authority. 

"Senior Loan Documents" means the following documents: the Multifamily Housing 
Revenue Bond Loan Agreement in the amount of $23,900,000 between the City, U.S. Bank 
National Association, as Trustee and Grantee and the state Multifamily Housing Program loan in 
the amount of $7,481,4 77. [Identification to be completed.] 

"SFMTA" means City and County of San Francisco Municipal Transportation Agency. 

"Subsidy Payment" means a payment made by MOHCD to Grantee pursuant to the 
terms of this Agreement, which shall be made in the manner and in the amount specified in 
Article 5. 

"Target Rent Amount means thirty percent (30%) of fifty percent ( 50%) of Adjusted 
Median Income 

"Term" shall have the meaning given to in Section 3. 

"Underlying Restricted Rent" is the maximum rent allowed under the MOHCD Loan 
Agreement. 

1.2 Additional Terms. The terms "as directed," "as required" or "as permitted" and similar 
terms shall refer to the direction, requirement, or permission of MOHCD. The terms 
"sufficient," "necessary" or "proper" and similar terms shall mean sufficient, necessary or proper 
in the sole judgment of MOHCD. The terms "approval," "acceptable" or "satisfactory" or 
similar terms shall mean approved by, or acceptable to, or satisfactory to MOHCD. The terms 
"include," "included" or "including" and similar terms shall be deemed to be followed by the 
words "without limitation". The use of the term "subcontractor," "successor" or "assign" herein 
refers only to a subcontractor ("subgrantee"), successor or assign expressly permitted under 
Article 13. 

1.3 References to this Agreement. References to this Agreement include: (a) any and all 
appendices, exhibits, schedules, attachments hereto; (b) any and all statutes, ordinances, 
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regulations or other documents expressly incorporated by reference herein; and (c) any and all 
amendments, modifications or supplements hereto made in accordance with Section 17 .2. 
References to articles, sections, subsections or appendices refer to articles, sections or 
subsections of or appendices to this Agreement, unless otherwise expressly stated. Terms such 
as "hereunder," herein or "hereto" refer to this Agreement as a whole. 

ARTICLE2 
APPROPRIATION AND CERTIFICATION OF GRANT FUNDS; 

LIMITATIONS ON CITY'S OBLIGATIONS 

2.1 Risk of Non-Appropriation of Grant Funds. This Agreement is subject to the budget 
and fiscal provisions of the Charter. City shall have no obligation to make appropriations for this 
Agreement in lieu of appropriations for new or other agreements or for other MOHCD 
expenditures. Grantee acknowledges that MOHCD's obligation to make Subsidy Payments 
under this Agreement is expressly conditioned on the (a) appropriation of sufficient funds to 
SFMTA for Subsidy Payments and transfer of such funds from SFMTA to MOH CD (or as 
MOHCD may direct such funds to be transferred directly by SFMTA to Grantee), which 
appropriation and transfer is subject to SFMTA's annual operating budget, or (b) appropriation of 
sufficient funds for Subsidy Payments to MOHCD's annual operating budget. If the funds 
appropriated for subsidy payments in a Fiscal Year will be insufficient to fund the total subsidy 
payments MOHCD intended to make in such Fiscal Year, MOHCD shall have the right to reduce 
the amount of subsidy payments. 

If MOHCD determines that Subsidy Payments for any given Fiscal Year must be reduced due to 
a shortfall in appropriated funds (a "Non-Appropriation Event"), MOHCD shall notify Grantee 
that a Non-Appropriation Event has occurred. City's obligation to make any Subsidy Payments in 
excess of those for which sufficient funds have been appropriated shall automatically terminate 
as of such Non-Appropriation Event. Grantee acknowledges that SFMTA's and MOHCD's 
annual operating budgets are each subject to the discretion of City's Mayor and Board of 
Supervisors and a Non-Appropriation Event may occur during the Term and, accordingly, that 
Subsidy Payments may subsequently not be made in the amounts projected pursuant to this 
Agreement. Grantee's assumption of such risks is part of the consideration for this Agreement. 

2.2 Certification of Controller; Guaranteed Maximum Costs. No funds shall be available 
under this Agreement until prior written authorization certified by the Controller. In addition, as 
set forth in Section 21.10-1 of the San Francisco· Administrative Code: 

(a) City's obligations hereunder shall not at any time exceed the amount certified by 
the Controller for the purpose and period stated in such certification, the current Controller 
certification for Grant Funds is only for the First Subsidy Payment, and Controller certification 
will be a condition precedent for all other Subsidy Payments. 

(b) Except as may be provided by City ordinances governing emergency conditions, 
City and its employees and officers are not authorized to request Grantee to perform services or 
to provide materials, equipment and supplies that would result in Grantee performing services or 
providing materials, equipment and supplies that are beyond the scope of the services, materials, 
equipment and supplies specified in this Agreement unless this Agreement is amended in writing 
and approved as required by law to authorize the additional services, materials, equipment or 
supplies. City is not required to pay Grantee for services, materials, equipment or supplies 
provided by Grantee if they are beyond the scope of the services, materials, equipment and 
supplies agreed upon herein and were not approved by a written amendment to this Agreement 
lawfully executed by City. 
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( c) City and its employees and officers are not authorized to offer or promise to 
Grantee additional funding for this Agreement that would exceed the maximum amount of 
funding provided for herein. Additional funding for this Agreement in excess of the maximum 
provided herein shall require lawful approval and certification by the Controller. City is not 
required to honor any offered or promised additional funding that exceeds the maximum 
provided in this Agreement, which requires lawful approval and certification of the Controller 
when the lawful approval and certification by the Controller has not been obtained. · 

( d) The Controller is not authorized to make payments on any agreement for which 
funds have not been certified as available for such purposes in the budget of SFMT A or 
MOHCD or by supplemental appropriation. 

2.3 Automatic Termination for Nonappropriation or Nontransfer of Funds. This 
Agreement shall automatically terminate, without penalty, liability or expense of any kind to 
City, at the end of the period of the Fiscal Year that a Non-Appropriation Event occurs. 

2.4 SUPERSEDURE OF CONFLICTING PROVISIONS. IN THE EVENT OF ANY 
CONFLICT BETWEEN ANY OF THE PROVISIONS OF THIS ARTICLE 2 AND ANY 
OTHER PROVISION OF THIS AGREEMENT, THE APPLICATION DOCUMENTS OR 
ANY OTHER DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT, 
THE TERMS OF THIS ARTICLE 2 SHALL GOVERN. . 

ARTICLE3 
TERM 

The term of this Agreement (the "Term") shall commence on the Effective Date and 
shall terminate on , which date is the thirtieth (30th) anniversary of the 
Effective Date, unless earlier terminated in accordance with the terms herein. 

ARTICLE4 
PERFORMANCE OF GRANT OBLIGATIONS 

4.1 Lease of Relocated Units. 

(a) Lease of Relocated Units. Grantee has leased all of the Relocated Units to the 
Relocated Households. If a Relocated Household terminates its lease at any time without the 
Relocated Household immediately leasing another unit in the Project, Grantee shall deliver 
written notice of such termination to City within five (5) business days of such termination and 
the City's obligation hereunder to subsidize the Relocated Household will terminate as of the 
lease termination date. Grantee shall rent each Relocated Unit to a Relocated Household pursuant 
to a separate lease agreement that complies with this Agreement. Each Relocated Household 
lease shall provide for termination of such lease and such Relocated Household's consent to 
immediate eviction if the Relocated Household has made any material misrepresentation in the 
initial income certification to Grantee or in any later income certification made by the Relocated 
Household to Grantee. Grantee shall designate Relocated Households in the appropriate AMI 
unit that most closely matches the Relocated Household income level, such that the Relocated 
Household will pay the highest appropriate Actual Rent Amount and the corresponding Subsidy 
Payments made under this Agreement will be minimized. 

(b) Annual Income Certification. Grantee and City hereby acknowledge that, as of 
the Effective Date, Grantee has completed the initial income certification for each Relocated 
Household's annual household income, and has determined that each Relocated Household 
qualifies for the Subsidy Payment. Grantee shall obtain each Relocated Household's · 
recertification of his/her household income on an annual basis, and in accordance with Section 
5.2 below. Such income certifications shall be prepared pursuant to low income housing tax 
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credit guidelines for household income and shall be maintained on file at Grantee's principal 
office for no less than five (5) years following the date of such certification, and Grantee must 
file or cause to be filed copies thereof with MOHCD promptly upon MOHCD's request therefor. 

( d) Security Deposits. Security deposits may be required of Relocated Households 
only in accordance with applicable federal regulations, state law and this Agreement. Any 
security deposits collected must be segregated from all other funds of the Project in an account 
held in trust for the benefit of the Relocated Household and other tenants of the Project and 
disbursed in accordance with California law. The balance in such security deposit account must 
at all times equal or exceed the aggregate of all security deposits collected plus accrued interest 
thereon, less any security deposits or interest thereon returned to Relocated Households or any 
other tenants of the Project. 

( e) Designated Head of Household; Displaced Household Information.. The 
Designated Head of each Relocated Household is set forth in the attached Exhibit A, together 
with (i) the other individuals who are members of the applicable Displaced Household and who 
currently comprise such Relocated Household, (ii) the date each Relocated Household moved 
into the Project, (iii) the certified March 2015- February 2016 household income for each 
Relocated Household and the Additional Tenants, (iv) the rent payable by each Relocated 
Household from March 2015 to February 2016, and (v) the Target Rent Amount as of March of 
2015. 

(f) Change in Relocated Household, Designated Head of Household. If one or more 
of the original members of a Relocated Household moves to a different residence at the Project 
or elsewhere, the members of such Relocated Household shall automatically be revised to 
exclude the original member who moved and to include only the Designated Head of Household 
for such Relocated Household, the other original members of the Relocated Household who 
continue to reside with the Designated Head of Household. For example, if a Relocated 
Household was originally comprised of a mother, an uncle, and two sons, with the mother 
original! y designated as the Designated Head of Household of such Relocated Household, and 
the two sons eventually move to a separate Project unit or elsewhere, the members comprising 
such Relocated Household shall be automatically revised to be the mother and the uncle. In such 
a scenario, the City would have no obligation to provide rental subsidies under this Agreement 
for the two sons, even if the two sons resided at a different unit at the Project and were 
determined to be an Under-Income Household. In such a scenario, if the two sons later returned 
to live with the mother and the uncle, they would be Additional Tenants and would not regain 
their status as members of the Relocated Household. 

If a Designated Head of Household for a Relocated Household dies, such Relocated 
Household's new Designated Head of Household shall be the oldest remaining original member 
of such Relocated Household who resided continuously at the same Project unit as the previous 
Designated Head of Household until the time of his or her death. For. example, if a Relocated 
Household was originally comprised of a mother, an adult uncle, and two minor sons, with the 
mother originally designated as the Designated Head of Household of such Relocated 
Household, and the mother dies when the uncle and two sons were still living in the same 
Housing Project unit as her, the uncle shall become the new Designated Head of Household for 
such Relocated Household on the death of the mother. If the mother of such Relocated 
Household dies at a time when none of the members of such Relocated Household, as listed on 
the attached Exhibit A, live in the same Project unit with her, the City shall have no obligation to 
provide any rental subsidy for any former members of such Relocated Household, even if any of 
them live in separate units in the Project. The City shall not have any obligation to pay rental 
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subsidies for any Additional Tenant who was living with the mother in her Project unit at the 
time of her death. 

If a Designated Head of Household for a Relocated Household moves from the Relocated 
Unit, such Relocated Household's new Designated Head of Household shall be the oldest 
remaining original member of such Relocated Household who resided in the same Project unit as 
the previous Designated Head of Household immediately prior to his or her move and continues 
to reside at the Project. For example, if a Relocated Household was originally comprised of a 
mother, an adult uncle, and two minor sons, with the mother originally designated as the 
Designated Head of Household of such Relocated Household, and the mother moves from the 
Project when the uncle and two sons were still living in the same Project unit as the mother 
immediately prior to her move, the uncle shall become the new Designated Head of Household 
for such Relocated Household on the date the mother moves from that Project unit. If the mother 
of such Relocated Household moves at a time when none of the members of such Relocated 
Household, as listed on the attached Exhibit A, were living with her, City shall have no 
obligation to provide any rental subsidy for any former members of such Relocated Household, 
even if any of them live in separate units in the Project. The City shall not have any obligation to 
pay rental subsidies for any Additional Tenant who was living with the mother in her Project unit 
immediately prior to her move. 

(g) Additional Tenants. No Additional Tenant is entitled to become a replacement 
Designated Head of Household. Grantee agrees that although an Additional Tenant's income 
shall be used to calculate the annual income of any Relocated Household, no Additional Tenant 
shall be deemed to be a member of a Relocated Household or entitled to any City rental subsidy. 
pursuant to this Agreement. 

4.2 Rent Restrictions. 

(a) Rent Paid. Rent charged to any Relocated Household shall be the lower of: (i) the 
Actual Rent Amount; or (ii) the Underlying Restricted Rent. 

(b) Over-Income Household Rent. Rent charged to a Relocated Household may be 
increased as a result of a determination that such Relocated Household is an Over-Income 
Household, so long as the Rent charged does not exceed the Underlying Restricted Rent. If a 
Relocated Household becomes an Over-Income Household at any time after the Effective Date, 
Grantee shall continue to rent the same Project unit to such Over-Income Household at the 
allowed Underlying Restricted Rent, and the portion of Rent paid by the Relocated Household 
that exceeds the then Target Rent Amount shall be credited against the Subsidy Payment payable 
by City in accordance with Section 5.2(d); provided, however, that any such subsidy portions 
remaining at the end of the Term shall be returned to City within thirty (30) days following the 
end of the Term, together with a statement detailing the calculation of such amount. 

( c) Annual Rent Report. Grantee must provide MOH CD a report showing actual 
household income level and Rent for each Relocated Household by April 15th of each year in 
accordance with Section 5.2(b). 

4.3 [Intentionally Omitted] 

4.4 [Intentionally Omitted] 
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4.5 Annual Operating Budget. The Annual Operating Budget attached hereto as Exhibit C 
sets forth Grantee's anticipated Operating Costs and Project Income for the Term of the 
Agreement. Grantee shall pay Operating Costs in conformity with the approved Annual 
Operating Budget. MOHCD's prior written consent shall not be required before Grantee can 
spend funds on Operating Costs that differ in amount from the amounts in the Annual Operating 
Budget. 

4.6 Grantee's Board of Directors. Grantee's manager, if Grantee is a limited liability 
company, or Grantee's general partner or the sole member of the limited liability company 
general partner, if Grantee is a limited partnership, shall at all times be governed by a legally 
constituted and fiscally responsible board of directors. Such board of directors shall meet 
regularly and maintain appropriate membership, as established in such entity's bylaws and other 
governing documents and shall adhere to applicable provisions of federal, state and local laws 
governing nonprofit corporations. Such entity's board of directors shall exercise such oversight 
responsibility with regard to this Agreement as is necessary to ensure full and prompt 
performance by Grantee of its obligations under this Agreement. 

4. 7 [Intentionally Omitted] 

4.8 Maintenance and Management of Project. 

(a) Grantee shall be responsible for ensuring all Project maintenance, repair and · 
management functions, including the collection of rents, routine and extraordinary repairs and 
replacement of capital items, and for keeping the Project in a safe and sanitary manner and in 
good operating condition in accordance with all Applicable Laws,Jhe City Loan Documents and 
the Senior Loan Documents (collectively, the "Maintenance Duties"). 

(b) Grantee may contract with a management agent for the performance of the 
Maintenance Duties subject to MOHCD's prior written approval of both the management agent 
and the management contract, provided, however, that the arrangement will not relieve Grantee 
of responsibility for performance of those duties. A management contract must contain a 
provision allowing Grantee to terminate the contract without penalty upon no more than thirty 
(30) days' notice. 

( c) MOH CD will provide written notice to Grantee if MOH CD determines that the 
Maintenance Duties are not being performed in accordance with this Agreement. If Grantee is 
then in contract with a management agent pursuant to subsection (b) above, and such 
management agent fails to fully cure such failure within thirty (30) days of the date that MOHCD 
delivers such written notice, Grantee shall exercise such thirty (30) day termination right, 
terminate the management contract and make immediate arrangements for cure of such failure 
and for the continuous and continuing performance of the Maintenance Duties. If, at the time of 
such notice, Grantee is not in contract with a management agent pursuant to subsection (b) 
above, in addition to MOHCD's rights hereunder, MOHCD shall have the right to require that 
Grantee, at Grantee's sole cost, contract with a management agent to perform the Maintenance 
Duties, or to make other arrangements the City deems necessary to ensure full and timely 
performance of the Maintenance Duties . 

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 

ARTICLES 
USE AND DISBURSEMENT OF GRANT FUNDS 
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5.1 Maximum AmQunt of Grant Funds; Disbursement of Subsidy Payments. In no event 
shall the total amount of Grant Funds disbursed under this Agreement exceed One Million One 
Hundred Ninety Two Thousand Three Hundred Thirty Two Dollars ($1,192,320.00) (the "Grant 
Amount"). Subject to Grantee's performance of its obligations under this Agreement and 
MOHCD's receipt of sufficient funds, as further set forth in Article 2, the Grant Amount shall be 
disbursed through Subsidy Payments. 

Provided that Grantee is in compliance with all of the conditions for receipt of the First 
Subsidy Payment, City shall deliver the First Subsidy Payment to Grantee within ten (10) 
business days immediately following complete execution of this Agreement. For every 
subsequent Fiscal Year during the Term, provided that Grantee is in compliance with all of the 
conditions for receipt of a Subsidy Payment, City shall deliver the Subsidy Payment for such 
Fiscal Year to Grantee within fifteen (15) business days immediately following the City's 
approval of the annual budget and cornniencement of the applicable Fiscal Year. 

5.2 Subsidy Payment Amounts and Adjustments. 

(a) First Lease Year. As of the Effective Date, Grantee has completed income 
certifications for each Relocated Household and, using that information, determined the 
difference between the Target Rent Amount and the Actual Rent Amount for each Relocated 
Household for the initial Lease Year. Accordingly, $39,744 shall be the Maximum Annual 
Subsidy Payment under this Agreement. The First Subsidy Payment during the lease period 
between March 15, 2015-June 30, 2015 shall be $13,248which is the difference between the 
Actual Rent Amount and the Target Rent Amount payable by each Relocated Household from 
March 2015 to June 30, 2015. This amount reflects the Maximum Annual Subsidy Payment, 
prorated for the remainder of the Fiscal Year starting on the Effective Date. Each subsequent 
Subsidy Payment shall be adjusted pursuant to Sections 5.2(b), (c) and (d) below, but in any 
event, no Subsidy Payment shall exceed the Maximum Annual Subsidy Amount. 

(b) Subsequent Lease Years. Grantee shall perform an annual income recertification 
for each Relocated Household on or before each anniversary of the commencement date of such 
Relocated Household's lease. By April 15th of each year, Grantee shall deliver a statement to 
MOH CD and SFMT A that lists each Relocated Household, all members of the original 
Relocated Household residing in the unit, and any Additional Tenants, the recertified income of 
such Relocated Household at such time (including whether or not such Relocated Household has 
become an Over-Income Household), the Target Rent Amount at the time of the statement, the 
Actual Rent Amount to be paid by such Relocated Household for the ensuing year, and the 
difference between the Target Rent Amount and the Actual Rent Amount payable by such 
Relocated Household, together with a copy of the fully executed lease for the Relocated 
Household listed in the statement. The Subsidy Payment for the following Fiscal Year shall be 
the new total combined amount of the difference between the Target Rent Amount and the 
Actual Rent Amount for all Relocated Households, not to exceed the Maximum Subsidy 
Amount. 

(c) Termination of Relocated Household Lease. If during any Fiscal Year, any 
Relocated Household does not lease a Project unit for the entire twelve (12) month subsidy 
period, the Subsidy Payment paid by City for such Relocated Household shall be accordingly 
prorated, and the remaining portion of such subsidy shall be used to offset the Subsidy Payment 
payable by City for the following Fiscal Year; provided, however, that any such subsidy portions 
remaining at the end of the Term shall be returned to City within thirty (30) days following the 
end of the Term, together with a statement detailing the calculation of such amount. 

( d) Over-Income Household Credit. If a Relocated Household becomes an Over-
Income Household at any time after the Effective Date, the portion of any monthly rental rate 
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paid by an Relocated Household that exceeds the Target Rent Amount shall be credited against 
all subsequent annual Subsidy Payments; provided, however, that any such subsidy portions 
remaining at the end of the Term shall be returned to City within thirty (30) days following the 
end of the Term, together with a statement detailing the calculation of such amount. 

(e) Subsidy Payments Not to Exceed Grant Amount. The total amount of all Subsidy 
Payments made hereunder shall not exceed the Grant Amount. If the total amount of all Subsidy 
Payments made hereunder equals the Grant Amount at any time prior to the expiration of the 
Term, no further Subsidy Payments shall be made hereunder. If any Subsidy Payment would, if 
made, cause the total amount of all Subsidy Payments made hereunder to exceed the Grant 
Amount, such Subsidy Payment shall be accordingly reduced so the total amount of Subsidy 
Payments made hereunder equals the Grant Amount. 

5.3 Use of Grant Funds. Grantee shall use the Grant Funds only for Operating Costs and for 
no other purpose. Grantee shall expend the Grant Funds in accordance with the Annual 
Operating Budget. 

5.4 Conditions Precedent to Payment of First Subsidy Payment. Grantee shall fully 
satisfy each of the following conditions prior to delivery of the First Subsidy Payment. 

(a) Grantee 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) this Agreement (in triplicate); (ii) the Opinion; and (iii) the. 
Authorizing Resolutions. 

(b) Grantee must have delivered its Charter Documents to the City. 

( c) Grantee shall be in compliance with all of its obligations under City Loan 
Documents and the Senior Loan Documents. 

( d) No Event of Default, or event that with notice or the passage of time or both could 
constitute an Event of Default, shall exist and remain uncured as of the date of the Initial Subsidy 
Payment is to be disbursed hereunder. 

5.5 Conditions Precedent to Payment of Subsequent Subsidy Payments. Grantee shall 
fully satisfy each of the following conditions prior to delivery of any subsequent Subsidy 
Payment: 

(a) Grantee shall be in compliance with all of its obligations under the City Loan 
Documents and the Senior Loan Documents. 

(b) No Event of Default, or event that with notice or the passage of time or both could 
constitute an Event of Default, shall exist and remain uncured as of the date of such Subsidy 
Payment is to be disbursed hereunder. 

ARTICLE6 
REPORTING REQUIREMENTS; AUDITS; 

PENALTIES FOR FALSE CLAIMS 

6.1 Regular Reports; Operating Statements. 
Grantee must file electronically with the City no later than one hundred twenty (120) days after 
the end of Grantee's calendar year annual report forms (the "Annual Monitoring Report") that 
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include audited financial statements including any management letters; an income and expense 
statement for the Project covering the applicable reporting period "Operating Statement"; a 
statement of balances, deposits and withdrawals from all Accounts; and evidence of required 
insurance. The Annual Monitoring Report must be in substantially the form attached as Exhibit 
E or as later modified by MOHCD during the Term. 

Such Annual Monitoring Report shall include a list of the Operating Costs paid by 
Grantee during such applicable prior Calendar Year and Grantee's certifications that (a) the total 
Grant Funds received by Grantee as of the end date of the applicable Calendar Year have been 
used only to pay Operating Costs, (b) all of Grantee's representations and warranties in this 
Agreement remain true and correct in all material respects as if made on the end date of such the 
applicable Calendar Year, ( c) there is no Event of Default by Grantee as of the end date of the 
applicable Calendar Year, and (d) the party signing the Annual Monitoring Report is an officer 
of Grantee authorized to do so on Grantee's behalf. 

6.2 Organizational Documents. Prior to the Effective Date, Grantee shall provide to City 
the following documents (collectively, the "Charter Documents"): a certified certificate of status 
and (a) if Grantee is a corporation, its bylaws, and a certified copy of its articles of incorporation; 
(b) if Grantee is limited partnership, its partnership agreement, a certified copy of its certificate 
of partnership, and the organizational documents of its general partner; and ( c) if Grantee is a 
limited liability company, its operating agreement, a certified copy of its certificate of limited 
liability company, and the organizational documents of its manager. All certified documents to 
be provided pursuant to this Section shall be certified by the California Secretary of State or, if 
the entity for which a certified document is to be provided was not organized in the State of 
California, certified by the Secretary of State of such entity's state of organization, no earlier than 
two (2) months prior to the Effective Date. The Charter Documents must be delivered to the 
City in their original form and as amended from time to time. 

6.3 Notification of Defaults or Changes in Circumstances. Grantee shall notify City 
immediately of (a) any Event of Default or event that, with the passage of time, would constitute 
an Event of Default; and (b) any change of circumstances that would cause any of the 
representations and warranties contained in Article 8 to be false or misleading at any time during 
the term of this Agreement. 

6.4 Financial Statements. As noted in Section 6.1, Grantee shall also deliver to City, no 
later than one hundred twenty (120) days following the end of any Calendar Year, an audited 
balance sheet and the related statement of income and cash flows for such Calendar Year, 
certified by a reputable accounting firm as accurately presenting the financial position of 
Grantee, including any management letters supplied by the auditors. 

6.5 Books and Records. Grantee shall establish and maintain accurate files and records of 
all aspects of Operating Expenses and Project Income and the matters funded in whole or in part 
with Grant Funds during the term of this Agreement. Without limiting the scope of the 
foregoing, Grantee shall establish and maintain accurate financial books and accounting records 
relating to Operating Costs incurred and paid and Grant Funds received and expended under this 
Agreement, together with all invoices, documents, payrolls, time records and other data related 
to the matters covered by this Agreement, whether funded in whole or in part with Grant Funds. 
Grantee shall maintain all of the files, records, books, invoices, documents, payrolls and other 
data required to be maintained under this Section in a readily accessible location and condition 
for a period of not less than five (5) years after final payment under this Agreement or until any 
final audit has been fully completed, whichever is later. Grantee agrees to maintain and make 
available to MOHCD, during regular business hours, accurate books and accounting records 
relating to the Project and the Relocated Households. The State of California or any federal 
agency having an interest in the subject matter of this Agreement shall have the same rights 

13 IP age 



conferred upon MOHCD by this Section. All financial reports must be prepared and maintained 
in accordance with GAAP as in effect at the time of performance. 

6.6 Inspection and Audit. Grantee shall make available to MOHCD, its employees and 
authorized representatives, during regular business hours all of the files, records, books, invoices, 
documents, payrolls and other data required to be established and maintained by Grantee under 
Section 6.5. Grantee shall permit MOHCD, its employees and authorized representatives to 
inspect, audit, examine and make excerpts and transcripts from any of the foregoing. The rights 
of MOHCD pursuant to this Section shall remain in effect so long as Grantee has the obligation 
to maintain such files, records, books, invoices, documents, payrolls and other data under this 
Article 6. 

6.7 Submitting False Claims; Monetary Penalties. Grantee acknowledges and agrees that 
it is a "contractor" under and is subject to San Francisco Administrative Code Section 21.35. 
Under such Section 21.35, any contractor, sub grantee or consultant who submits a false claim 
shall be liable to City for three times the amount of damages which City sustains because of the 
false claim. A contractor, subgrantee or consultant who submits a false claim shall also be liable 
to City for the costs, including attorney's fees, of a civil action brought to recover any of those 
penalties or damages, and may be liable to City for a civil penalty of up to Ten Thousand Dollars 
($10,000) for each false claim. A contractor, subgrantee or consultant will be deemed to have 
submitted a false claim to City if the contractor, subgrantee or consultant: (a) knowingly 
presents or causes to be presented to an officer or employee of City a false claim or request for 
payment or approval; (b) knowingly makes, uses, or causes to be made or used a false record or 
statement to get a false claim paid or approved by City; ( c) conspires to defraud City by getting a 
false claim allowed or paid by City; (d) knowingly makes, uses, or causes to be made or used a 
false record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or 
property to City; or ( e) is a beneficiary of an inadvertent submission of a false claim to City, 
subsequently discovers the falsity of the claim, and fails to disclose the false claim to City within 
a reasonable time after discovery of the false claim. 

6.8 Project Monitoring Generally. Grantee 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 Applicable Laws. Grantee acknowledges that the City may also conduct 
periodic on-site inspections of the Project. Grantee 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. 

6.9 Notice Requirement for Changes in Director Positions. Grantee 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. 

ARTICLE7 
TAXES 

7.1 Grantee to Pay All Taxes. Grantee shall pay to the appropriate governmental authority, 
as and when due, any and all taxes, fees, assessments or other governmental charges, including 
possessory interest taxes and California sales and use taxes, levied upon or in connection with 
this Agreement, the Grant Funds or any of the activities contemplated by this Agreement. 
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7.2 Use of City Real Property. If at any time this Agreement entitles Grantee to the 
possession, occupancy or use of City real property for private gain, the following provisions shall 
apply: 

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

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

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

7.3 Earned Income Credit (EiC) Forms. Administrative Code Section 120 requires that 
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance 
Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can locate these 
forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be found. 

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

(b) Failure to comply with any requirement contained in subparagraph (a) of this 
Section shall constitute a material breach by Grantee of the terms of this Agreement. If, within 
thirty (30) days after Grantee receives written notice of such a breach, Grantee fails to cure such 
breach or, if such breach cannot reasonably be cured within such period of thirty (30) days, 
Grantee fails to commence efforts to cure within such period or thereafter fails to diligently 

_pursue such cure to completion, the City may pursue any rights or remedies available under this 
Agreement or under applicable law. 

(c) Any Subcontract entered into by Grantee shall require the subgrantee to comply, 
as to the sub grantee's Eligible Employees, with each of the terms of this Section. 

( d) . Capitalized terms used in this Section and not defined in this Agreement shall 
have the meanings assigned to such terms in Section 120 of the San Francisco Administrative 
Code. 
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Grantee represents and warrants each of the following as of the date of this Agreement and at all 
times throughout the term of this Agreement: 

8.1 Organization; Authorization. Grantee shall be a limited liability company or a limited 
partnership, and Grantee's manager, if Grantee is a limited liability company, or Grantee's 
general partner, or the general partner's sole member of the general partner (if general partner is 
a limited liability company), is a nonprofit corporation, duly organized and validly existing and 
in good standing under the laws of the jurisdiction in which it was formed, and which has 
established and maintains valid nonprofit status under Section 501(c)(3) of the United States 
Internal Revenue Code of 1986, as amended, and all rules and regulations promulgated 
thereunder. Grantee has duly authorized by all necessary action the execution, delivery and 
performance of this Agreement. Grantee has duly executed and delivered this Agreement and 
this Agreement constitutes a legal, valid and binding obligation of Grantee, enforceable against 
Grantee in: accordance with the terms hereof. 

8.2 Location. Grantee's operations, offices and headquarters are located at the address for 
notices set forth in Section 15. 

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

8.4 Conflict of Interest. Through its execution of this Agreement, Grantee acknowledges 
that it is familiar with the provision of Section 15.103 of the City's Charter, Article III, Chapter 2 
of the City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 
1090 et seq. of the Government Code of the State of California, and certifies that it does not 
know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify MOHCD if it becomes aware of any such fact during the term of this 
Agreement. 

ARTICLE9 
INDEMNIFICATION AND GENERAL LIABILITY 

9.1 Indemnification. Grantee shall indemnify, protect, defend and hold harmless each of the 
Indemnified Parties from and against any and all Losses arising from, in connection with or 
caused by: (a) a material breach of this Agreement by Grantee; (b) a material breach of any 
representation or warranty of Gr~ntee contained in this Agreement; ( c) any personal injury 
caused, directly or indirectly, by any act or omission of Grantee or its employees, sub grantees or 
agents; (d) any property damage caused, directly or indirectly by any act or omission of Grantee 
or its employees, subgrantees or agents; (e) the use, misuse or failure of any equipment or facility 
used by Grantee, or by any of its employees, subgrantees or agents, regardless of whether such 
equipment or facility is furnished, rented or loaned to Grantee by an Indemnified Party; (f) any 
tax, fee, assessment or other charge for which Grantee is responsible under Article 7; or (g) any 
infringement of patent rights, copyright, trade secret or any other proprietary right or trademark 
of any person or entity in consequence of the use by any Indemnified Party of any goods or 
services furnished to such Indemnified Party in connection with this Agreement. Grantee's 
obligations under the immediately preceding sentence shall apply to any Loss that is caused in 
whole or in part by the active or passive negligence of any Indemnified Party, but shall exclude 
any Loss caused solely by the willful misconduct or gross negligence of the Indemnified Party. 
The foregoing indemnity shall include, without limitation, reasonable fees of attorneys, 
consultants and experts and related costs and City's costs of investigating any claims against the 
City. 
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9.2 Duty to Defend; Notice of Loss. Grantee acknowledges and agrees that its obligation to 
defend the Indemnified Parties under Section 9.1: (a) is an immediate obligation, independent of 
its other obligations hereunder; (b) applies to any Loss which actually or potentially falls within 
the scope of Section 9 .1, regardless of whether the allegations asserted in connection with such 
Loss are or may be groundless, false or fraudulent; and ( c) arises at the time the Loss is tendered 
to Grantee by the Indemnified Party and continues at all times thereafter. The Indemnified Party 
shall give Grantee prompt notice of any Loss under Section 9.1 and Grantee shall have the right 
to defend, settle and compromise any such Loss; provided, however, that the Indemnified Party 
shall have the right to retain its own counsel at the expense of Grantee if representation of such 
Indemnified Party by the counsel retained by Grantee would be inappropriate due to conflicts of 
interest between such Indemnified Party and Grantee. An Indemnified Party's failure to notify 
Grantee promptly of any Loss shall not relieve Grantee of any liability to such Indemnified Party 
pursuant to Section 9.1, unless such failure materially impairs Grantee's ability to defend such 
Loss. Grantee shall seek the Indemnified Party's prior written consent to settle or compromise 
any Loss if Grantee contends that such Indemnified Party shares in liability with respect thereto. 

9.3 Incidental and Consequential Damages. Losses covered under this Article 9 shall 
include any and all incidental and consequential damages resulting in whole or in part from 
Grantee's acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation of 
any rights that any Indemnified Party may have under applicable law with respect to such 
damages. · 

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

ARTICLE 10 
INSURANCE 

10.1 Types and Amounts of Coverage. Without limiting Grantee's liability pursuant to 
Article 9, Grantee shall maintain in force, during the full term of this Agreement, insurance in 
the following amounts and coverages: 

(a) Workers' Compensation, in statutory amounts, with Employers' Liability Limits 
not less than One Million Dollars ($1,000,000) each accident, injury, or illness. 

(b) Commercial General Liability Insurance with limits not less than One Million 
Dollars ($1,000,000) each occurrence Combined Single Limit for Bodily Injury and Property 
Damage, including Contractual Liability, Personal Injury, Products and Completed Operations. 

( c) Commercial 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, Non-Owned and Hired auto coverage, as applicable. 

( d) Professional liability insurance for negligent acts, errors or omission with respect 
to professional or technical services, if any, required in the performance of this Agreement with 
limits not less than One Million Dollars ($1,000,000) each claim. 
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10.2 Additional Requirements for General and Automobile Coverage. Commercial 
General Liability and Commercial Automobile Liability insurance policies shall: 

(a) Name as additional insured City and its officers, agents and employees. With 
respect to the Commercial Automobile Insurance the City and its officers, agents and employees 
shall only be additional insured as to to liability arising out of the use, by Mercy employees, of 
automobiles, whether owned, leased, hired or borrowed, in connection with the Project. 

(b) Provide that such policies are primary insurance to any other insurance available 
to the Additional Insureds, with respect to any claims arising out of this Agreement, and that 
insurance applies separately to each insured against whom claim is made or suit is brought, 
except with respect to limits of liability. 

10.3 Additional Requirements for All Policies. Contractor shall ~rovide thirty (30) days' 
advance written notice to City of cancellation of policy for any reason, nonrenewal or reduction 
in coyerage and specific notice mailed to City's address for notices pursuant to Article 15 . 

10.4 Required Post-Expiration Coverage. Should any of the insurance required hereunder 
be provided under a claims-made form, Grantee shall maintain such coverage continuously 
throughout the term of this Agreement and, without lapse, for a period of three (3) years beyond 
the expiration or termination of this Agreement, to the effect that, should occurrences during the 
term hereof give rise to claims made after expiration or termination of the Agreement, such 
claims shall be covered by such claims-made policies; 

10.5 General Annual Aggregate Limit/Inclusion of Claims Investigation or Legal Defense 
Costs. Should any of the insurance required hereunder be provided under a form of coverage 
that includes a general annual aggregate limit or provides that claims investigation or legal 
defense costs be included in such general annual aggregate limit, such general annual aggregate 
limit shall be double the occurrence or claims limits specified above. 

10.6 Evidence of Insurance. Before commencing any operations under this Agreement, 
Grantee shall furnish to City certificates of insurance, and additional insured policy 
endorsements, in form and with insurers satisfactory to City, evidencing all coverages set forth 
above, and shall furnish complete copies of policies promptly upon City's request. Before 
commencing any operations under this Agreement, Grantee shall furnish to City certificates of 
insurance and additional insured policy endorsements with insurers with ratings comparable to 
A-, VIII or higher, that are authorized to do business in the State of California, and that are 
satisfactory to City, in form evidencing all coverages set forth above. Failure to maintain 
insurance shall constitute a material breach of this Agreement. 

10.7 Effect of Approval. Approval of any insurance by City shall not relieve or decrease the 
liability of Grantee hereunder. 

ARTICLEll 
EVENTS OF DEFAULT AND REMEDIES 

11.1 Events of Default. The occurrence of any one or more of the following events shall 
constitute an "Event of Default" under this Agreement: 

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

(b) 
Obligations. 
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Grantee uses Grant Funds for any purpose other than for the payment of Operating 



Costs (or reimbursement for its advance payment thereof), fails to use the Subsidy Payments it 
receives to pay Operating Costs (or reimbursement for its advance payment thereof), or 
otherwise fails to perform or breaches any other agreement or covenant of this Agreement to be 
performed or observed by Grantee as and when performance or observance is due and such 
failure or breach continues for a period of ten (10) days after the date on which such performance 
or observance is due, or if such breach can not be cured in ten (10) days, then City shall not 
exercise its remedies hereunder as long as Grantee continues to diligently pursue a cure of the 
breach; provided, however, that: (i) in the case of an improper use of Grant Funds, in no event 
shall such cure period extend beyond thirty (30) days after the date on which such performance 
or observance is due, and (ii) in the case of other defaults under this Section 11.1 (b ), in no event 
shall such cure period extend beyond ninety (90) days after the date on which such performance 
or observance is due. 

( c) Default under City Loan Documents or Senior Loan Documents. Grantee 
defaults under any City Loan Document or any of the Senior Loan Documents (after expiration 
of any grace period expressly stated in any such agreement). 

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

(e) Involuntary Insolvency. Without consent by Grantee, a court or government 
authority enters an order, and such order is not vacated within 60 days, (i) appointing a 
custodian, receiver, trustee or other officer with similar powers with respect to Grantee or with 
respect to any substantial part of Grantee's property, (ii) constituting an order for relief or 
approving a petition for relief or reorganization or arrangement or any other petition in 
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other 
debtors' relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or liquidation 
of Grantee. 

(f) New Encumbrances. Any lien is recorded against all or any part of the Real 
Property or the Project without MOHCD's prior written consent, and the lien is not removed 
from title or otherwise remedied to MOHCD's satisfaction within thirty (30) .days after Grantee's 
receipt of written notice from MOHCD to cure the default, or, if the default cannot be cured 
within a thirty (30) day period, Grantee will have sixty (60) days to cure the default, or any 
longer period of time deemed necessary by MOHCD, provided that Grantee commences to cure 
the default within the thirty (30) day period and diligently pursues the cure to completion. 

(g) Damage or Destruction. All or a substantial or material portion of the Project is 
damaged or destroyed by fire or other casualty or is condemned, seized or appropriated by any 
non-City governmental agency or subject to any action or other proceeding instituted by any 
non-City governmental agency for any purpose with the result that the Project cannot be operated 
for its intended purpose. 

(h) Dissolution. Grantee or Grantee's general partners are dissolved or liquidated or 
merged with or into any other entity or ceases to exist in its present form and (where applicable) 
in good standing and duly qualified under the laws of the jurisdiction of formation and California 
for any period of more than ten (10) days, or all or substantially all of Grantee's assets are sold or 
otherwise transferred except as permitted. 
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(i) Assignment. Without MOHCD's prior written consent, Grantee assigns or 
attempts to assign any rights or interest under this Agreement or encumber its interests 
hereunder, whether voluntarily or involuntarily, or voluntarily or involuntarily assigns or 
attempts to sell, lease, assign, encumber or otherwise transfer all or any portion of the ownership 
interests in Grantee or of its right, title or interest in the Project or the Real Property, other than: 
(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in 
the Project; or (b) security interests for the benefit of lenders securing loans for the Project as 
approved by the City on terms and in amounts as approved by City in its reasonable discretion 
( c) transfers from Borrower to a limited partnership or limited liability company formed for the 
tax credit syndication of the Project, where Borrower or an affiliated nonprofit public benefit 
corporation is the sole general partner or manager of that entity; ( d) transfers of the general 

· partner's or manager's interest in Borrower to a nonprofit public benefit corporation approved in 
advance by the City; ( e) transfers of any limited partnership or membership interest in Borrower 
to an investor pursuant to the tax credit syndication of the Project or any subsequent transfer of a 
limited partnership interest in Borrower by an investor limited partner in Borrower, or any direct 
or indirect transfer of a limited partnership interest or membership interest in any investor limited 
partner in Borrower; (f) any transfer permitted under the City Documents; or (g) the grant or 
exercise of an option agreement between Borrower and Borrower's general partner or manager or 
any of its affiliates in connection with the tax credit syndication of the Project. 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. 

'' (j) Account Transfers. Without MOHCD's prior written consent, to the extent such 
consent is required pursuant to this Agreement, Grantee transfers, or authorizes the transfer of, 
funds in any account required or authorized under this Agreement. 

(k) Changed Financing Condition. Any material adverse change occurs in the 
financial condition or operations of Grantee, such as a loss of services funding or rental subsidies 
(excluding the reduction of any Subsidy Payment hereunder) that has a material adverse impact 
on the Project. 

An Event of Default under this Agreement that remains uncured shall be a default under 
the City Loan Documents. · 

11.2 Remedies Upon Event of Default. Upon and during the continuance of an Event of 
Default, City may do any of the following, individually or in combination with any other 
remedy: 

(a) Termination. City may terminate this Agreement by giving a written termination 
notice to Grantee and, on the date specified in such notice, this Agreement shall terminate and all 
rights and obligations of Grantee hereunder shall be extinguished. In the event of such 
termination, the City will allow Grantee to use previously disbursed Subsidy Payment funds to 
pay for only Operating Costs incurred prior to the termination date. The remaining balance of 
any Subsidy Payment not used to pay for previously incurred Operating Costs must be returned 
to the City. 

(b) Withholding of Grant Funds. City may withhold all or any portion of Grant 
Funds not yet disbursed hereunder. Any Grant Funds withheld pursuant to this Section and 
subsequently disbursed to Grantee after cure of applicable Events of Default shall be disbursed 
without interest. 
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(c) Offset. City may offset against all or any portion of undisbursed Grant Funds 
hereunder or against any payments due to Grantee under the MOHCD Loan Agreement or any 
other agreement between Grantee and City the amount of any outstanding Loss incurred by any 
Indemnified Party, including any Loss incurred as a result of the Event of Default. 

( d) Return of Grant Funds. City may demand the immediate return of any 
previously disbursed Grant Funds that have been claimed or expended by Grantee in breach of 
the terms of this Agreement, together with interest thereon from the date of disbursement at the 
maximum rate permitted under applicable law. 

11.3 Remedies Nonexclusive. Each of the remedies provided for in this Agreement may be 
exercised individually or in combination with any other remedy available under this Agreement, 
any other City Document and/or Applicable Laws. The remedies contained herein are in 
addition to all other remedies available to City at law or in equity by statute or otherwise and the 
exercise of any such remedy shall not preclude or in any way be deemed to waive any other 
remedy. 

ARTICLE 12 
DISCLOSURE OF INFORMATION AND DOCUMENTS 

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

12.2 Sunshine Ordinance. Grantee 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 Grantee that is 
covered by such Section 67 .24( e) (as it may be amended from time to time) will be made 
available to the public upon request. 

12.3 Financial Projections. Pursuant to San Francisco Administrative Code Section 67.32, 
Grantee has on or before the date hereof provided to City financial projections, including profit 
and loss figures, for the Project. The Grantee acknowledges and agrees that the financial 
projections and audited financial statements required under this Agreement shall be public 
records subject to disclosure upon request. 
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13.1 No Assignment by Grantee. Grantee shall not, either directly or indirectly, assign, 
transfer, hypothecate, subcontract or delegate all or any portion of this Agreement or any rights, 
duties or obligations of Grantee hereunder without the prior written consent of City. This 
Agreement shall not, nor shall any interest herein, be assignable as to the interest of Grantee 
involuntarily or by operation of law without the prior written consent of City. A change of 
ownership or control of Grantee or a sale or transfer of substantially all of the assets of Grantee 
shall be deemed an assignment for purposes of this Agreement. Notwithstanding any provision 
of this Agreement to the contrary, this Section 13.1 shall not prevent transfers that are expressly 
permitted under the City Loan Documents. 

13.2 Agreement Made in Violation of this Article. Any agreement made in violation of 
Section 13 .1 shall confer no rights on any person or entity and shall automatically be null and 
void. 

13.3 Subcontracting. Grantee shall not subcontract or assign any portion of this Agreement 
to any other party without the prior written consent of City; notwithstanding the foregoing, 
Grantee may subcontract for property management and maintenance without the consent of the 
City. 

13.4 Grantee Retains Responsibility. Grantee shall in all events remain liable for the 
performance by any assignee or sub grantee of all of the covenants terms and conditions 
contained in this Agreement. 

ARTICLE 14 
INDEPENDENT CONTRACTOR STATUS 

14.1 Nature of Agreement. Grantee shall be deemed at all times to be an independent 
contractor and is solely responsible for the manner in which Grantee uses the Grant Funds. 
Grantee shall at all times remain solely liable for the acts and omissions of Grantee, its officers 
and directors, employees and agents. Nothing in this Agreement shall be construed as creating a 
partnership, joint venture, employment or agency relationship between City and Grantee. 

14.2 Direction. Any terms in this Agreement referring to direction or instruction from 
MOHCD or City shall be construed as providing for direction as to policy and the result of 
Grantee's work only, and not as to the means by which such a result is obtained. 

14.3 Consequences of Recharacterization. 

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

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

(c) A determination of employment status pursuant to either subsection (a) or (b) of 
this Section 14.3 shall be solely for the purposes of the particular tax in question, and for all 
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other purposes of this Agreement, Grantee shall not be considered an employee of City. 
Notwithstanding the foregoing, if any court, arbitrator, or administrative authority determine 
that Grantee is an employee for any other purpose, Grantee agrees to a reduction in City's 
financial liability hereunder such that the aggregate amount of Grant Funds under this 
Agreement does not exceed what would have been the amount of such Grant Funds had the 
court, arbitrator, or administrative authority had not determined that Grantee was an 
employee. 

ARTICLEl5 
NOTICES AND OTHER COMMUNICATIONS 

15.1 Requirements. Unless otherwise specifically provided herein, all notices, consents, 
directions, approvals, instructions, requests and other communications hereunder shall be in 
writing, shall be addressed to the person and address set forth below and shall be (a) deposited in 
the U.S. mail, first class, certified with return receipt requested and with appropriate postage, (b) 
hand delivered, (c) sent by facsimile (if a facsimile number is provided below), provided that a 
copy of such notice shall be deposited in the U.S. mail, first class, or (d) deposited with a 
nationally-recognized overnight delivery service, provided that next business-day delivery is 
requested: 

Ifto MOHCD or City: 

If to Grantee: 

With a copy to: 

Mayor's Office of Housing and Community Development 
One South Van Ness, 5th Floor 
San Francisco, CA 94103 
Attn: Asset Manager 
Telephone No.: 415-701-5500 
Facsimile No.: 415-701-5501 

Broadway Sansome Associates, L.P. 
1525 Grant Avenue 
San Francisco, CA 94133 
Attention: Executive Director 

Silicon Valley Bank 
555 Mission Street San Francisco, CA 94105 
Attn: Vice President 

With a copy to: Raymond James 
880 Carillon Parkway 
St. Petersburg, FL 33716 
Attention: General Counsel 

15.2 Effective Date. All communications sent in accordance with Section 15.1 shall become 
effective on the date of receipt. Such date of receipt shall be determined by: (a) if mailed, the 
return receipt, completed by the U.S. postal service; (b) if sent by hand delivery, a receipt 
executed by a duly authorized agent of the party to whom the notice was sent; (c) if sent by 
facsimile, the date of telephonic confirmation of receipt by a duly authorized agent of the party 
to whom the notice was sent or, if such confirmation is not reasonably practicable, the date 
indicated in the facsimile machine transmission report of the party giving such notice; or ( d) if 
sent by nationally-recognized overnight delivery service, the next business day following deposit 
therewith, provided that next business-day delivery is requested. 
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15.3 Change of Address. From time to time any party hereto may designate a new address 
for purposes of this Article 15 by notice to the other party. 

ARTICLE 16 
COMPLIANCE 

16.1 Left blank by agreement of the Parties. 

16.2 Nondiscrimination; Penalties. 

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

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

( c) Non-Discrimination in Benefits. Grantee does not as of the date of this 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco or where 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, Grantee shall execute 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" form (Form 
HRC-12B-101) with supporting documentation and secure the approval of the form by the San 
Francisco Human Rights Commission. 

( e) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C 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. 
Grantee 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, Grantee understands that pursuant to Sections 
12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty of Fifty Dollars 
($50) for each person for each calendar day during which such person was discriminated against 
in violation of the provisions of this Agreement may be assessed against Grantee and/or deducted 
from any payments due Grantee. 

16.3 MacBride Principles--Northern Ireland. Pursuant to San Francisco Administrative 
Code Section 12F.5, City urges companies doing business in Northern Ireland to move towards 
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resolving employment inequities, and encourages such companies to abide by the MacBride 
Principles. 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 
Grantee acknowledges and agrees that he or she has read and understood this Section. 

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

16.5 Drug-Free Workplace Policy. Grantee acknowledges that pursuant to the Federal Drug
Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or 
use of a controlled substance is prohibited on City premises. Grantee and its employees, agents 
or assigns shall comply with all terms and provisions of such Act and the rules and regulations 
promulgated thereunder. 

16.6 Resource Conservation; Liquidated Damages. Chapter 5 of the San Francisco 
Environment Code (Resource Conservation) is incorporated herein by reference. Failure by 
Grantee to comply with any of the applicable requirements of Chapter 5 will be deemed a 
material breach of contract. If Grantee fails to comply in good faith with any of the provisions of 
Chapter 5, Grantee shall be liable for liquidated damages in an amount equal to Grantee's net 
profit under this Agreement, or five percent ( 5 % ) of the total contract amount , whichever is 
greater. Grantee acknowledges and agrees that the liquidated damages assessed shall be payable 
to City upon demand and may be offset against any monies due to Grantee from any contract 
with City. 

16.7 Compliance with ADA. Grantee acknowledges that, pursuant to the ADA, programs, 
services and other activities provided by a public entity to the public, whether directly or through 
a grantee or contractor, must be accessible to the disabled public. Grantee shall not discriminate 
against any person protected under the ADA in connection with its activities hereunder and shall 
comply at all times with the provisions of the ADA 

16.8 Requiring Minimum Compensation for Employees. 

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

b. The MCO requires Grantee to pay Grantee's employees a minimum hourly gross 
compensation wage rate and to provide minimum compensated and uncompensated time off. 
The minimum wage rate may change from year to year and Grantee is obligated to keep 
informed of the then-current requirements. Any subcontract entered into by Grantee shall 
require the sub grantee to comply with the requirements of the MCO and shall contain contractual · 
obligations substantially the same as those set forth in this Section. It is Grantee's obligation to 
ensure that any sub grantees of any tier under this Agreement comply with the requirements of 
the MCO. If any sub grantee under this Agreement fails to comply, City may pursue any of the 
remedies set forth in this Section against Grantee. 
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c. Grantee shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 

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

e.The City is authorized to inspect Grantee's job sites and conduct interviews with 
employees and conduct audits of Grantee 

f. Grantee's commitment to provide the Minimum Compensation is a material element Of 
the City's consideration for this Agreement. The City in its sole discretion shall determine 
whether such a breach has occurred. The City and the public will suffer actual damage that will 
be impractical or extremely difficult to determine if the Grantee fails to comply with these 
requirements. Grantee agrees that the sums set forth in Section 12P.6. l of the MCO as 
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and 
the public will incur for Grantee's noncompliance. The procedures governing the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P. 

g. Grantee understands and agrees that if it fails to comply with the requirements of 
the MCO, the City shall have the right to pursue any rights or remedies available under Chapter 
12P (including liquidated damages), under the terms of the contract, and under applicable law. 
If, within 30 days after receiving written notice of a breach of this Agreement for violating the 
MCO, Grantee fails to cure such breach or, if such breach cannot reasonably be cured within 
such period of 30 days, Grantee fails to commence efforts to cure within such period, or 
thereafter fails diligently to pursue such cure to completion, the City shall have the right to 
pursue any rights or remedies available under applicable law, including those set forth in Section 
12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to the City. 

h. Grantee represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of evading the intent of the MCO. 

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

16.9 Limitations on Contributions. Through execution of this Agreement, Grantee 
acknowledges that it is familiar with Section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
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of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the individual, a board on which that individual serves, or a board on which an appointee of 
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the 
contract until the later of either the termination of negotiations for such contract or six months 
after the date the contract is approved. Grantee acknowledges that the foregoing restriction 
applies only if the contract or a combination or series of contracts approved by the same 
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more. 
Grantee further acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member of Grantee's board of directors; Grantee's chairperson, chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in Grantee; any subgrantee listed in the bid or 
contract; and any committee that is sponsored or controlled by Grantee. Additionally, Grantee 
acknowledges that Grantee must inform each of the persons described in the preceding sentence 
of the prohibitions contained in Section 1.126. 

16.10 First Source Hiring Program. 

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

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

(1) Set appropriate hiring and retention goals for entry level positions. The 
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these 
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The 
agreement shall take into consideration the employer's participation in existing job training, 
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate 
modifications, participation in such programs maybe certified as meeting the requirements of this 
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will 
constitute noncompliance and will subject the employer to the provisions of Section 83.10 of this 
Chapter. 

(2) Set first source interviewing, recruitment and hiring requirements, which 
will provide the San Francisco Workforce Development System with the first opportunity to 
provide qualified economically disadvantaged individuals for consideration for employment for 
entry level positions. Employers shall consider all applications of qualified economically 
disadvantaged individuals referred by the System for employment; provided however, if the 
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole 
discretion to interview and/or hire individuals referred or certified by the San Francisco 
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Workforce Development System as being qualified economically disadvantaged individuals. The 
duration of the first source interviewing requirement shall be determined by the FSHA and shall 
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer 
may publicize the entry level positions in accordance with the agreement. A need for urgent or 
temporary hires must be evaluated, and appropriate provisions for such a situation must be made 

. in the agreement. 

(3) Set appropriate requirements for providing notification of available entry 
level positions to the San Francisco Workforce Development System so that the System may 
train and refer an adequate pool of qualified economically disadvantaged individuals to 
participating employers. Notification should include such information as employment needs by 
occupational title, skills, and/or experience required, the hours required, wage scale and duration 
of employment, identification of entry level and training positions, identification of English 
language proficiency requirements, or absence thereof, and the projected schedule and 
procedures ·for hiring for each occupation. Employers should provide both long-term job need 
projections and notice before initiating the interviewing and hiring process. These notification 
requirements will take into consideration any need to protect the employer's proprietary 
information. 

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

(5) Establish guidelines for employer good faith efforts to comply with the 
first source hiring requirements of this Chapter. The FSHA will work with City departments to 
develop employer good faith effort requirements appropriate to the types of contracts and 
property contracts handled by each department. Employers shall appoint a liaison for dealing 
with the development and implementation of the employer's agreement. In the event that the 
FSHA finds that the employer under a City contract or property contract has taken actions 
primarily for the purpose of circumventing the requirements of this Chapter, that employer shall 
be subject to the sanctions set forth in Section 83.10 of this Chapter. 

(6) Set the term of the requirements. 

(7) Set appropriate enforcement and sanctioning standards consistent with this 
Chapter. 

(8) Set forth the City's obligations to develop training programs, job applicant 
referrals, technical assistance, and information systems that assist the employer in complying 
with this Chapter. 

(9) Require the Grantee to include notice of the requirements of this Chapter 
in leases, subleases, and other occupancy contracts. 

c. Hiring Decisions. Contractor shall make the final determination of whether an 
Economically Disadvantaged Individual referred by the System is "qualified" for the position. 
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d. Exceptions. Upon application by Employer, the First Source Hiring 
Administration may grant an exception to any or all of the requirements of Chapter 83 in any 
situation where it concludes that compliance with this Chapter would cause economic hardship. 

e. Liquidated Damages. Contractor agrees: 

(1) To be liable to the City for liquidated damages as provided in this section; 

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

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

( 4) That the continued failure by a contractor to comply with its first source 
referral contractual obligations will cause further significant and substantial harm to the City and 
the public, and that a second assessment of liquidated damages of up to $10,000 for each entry 
level position improperly withheld from the FSHA, from the time of the conclusion of the first 
investigation forward, does not exceed the financial and other damages that the City suffers as a 
result of the contractor's continued failure to comply with its first source referral contractual 
obligations; 

(5) That in addition to the cost of investigating alleged violations under this 
Section, the computation of liquidated damages for purposes of this section is based on the 
following data: 

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

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

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

Violation of the requirements of Chapter 83 is subject to an assessment of 
liquidated damages in the amount of $5,000 for every new hire for an Entry Level Position 
improperly withheld from the first source hiring process. The assessment of liquidated damages 
and the evaluation of any defenses or mitigating factors shall be made by the FSHA. 

f. Subcontracts. Any subcontract entered into by Contractor shall require the 
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual 
obligations substantially the same as those set forth in this Section. 

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

16.12 Preservative-treated Wood Containing Arsenic. Grantee may not purchase 
preservative-treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated 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. Grantee may purchase preservative
treated wood products on the list of environmentally preferable alternatives prepared and adopted 
by the Department of the Environment. This provision.does not preclude Grantee from 
purchasing preservative-treated wood containing arsenic for saltwater immersion. The term 
"saltwater immersion" shall mean a pressure-treated wood that is used for construction purposes 
or facilities that are partially or totally immersed in saltwater. 
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16.13 Supervision of Minors. Grantee, and any sub grantees, shall comply with California 
Penal Code section 11105.3 and request from the Department of Justice records of all 
convictions or any arrest pending adjudication involving the offenses specified in Welfare and 
Institution Code section 15660(a) of any person who applies for employment or volunteer 
position with Grantee, or any subgrantee, in which he or she would have supervisory or 
disciplinary power over a minor under his or her care. 

If Grantee, or any subgrantee, is providing services at a City park, playground, 
recreational center or beach (separately and collectively, "Recreational Site"), Grantee shall not 
hire, and shall prevent its sub grantees from hiring, any person for employment or volunteer 
position to provide those services if that person has been convicted of any offense that was listed 
in former Penal Code section 11105.3 (h)(l) or ll 105.3(h)(3). 

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

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

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

16.14 Protection of Private Information. Grantee agrees to comply fully with and be 
bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code 
("Protection of Private Information"), including the remedies provided. The provisions of 
Chapter 12M are incorporated herein by reference and made a part of this Agreement as though 
fully set forth. Capitalized terms used in this Section and not defined in this Agreement shall 
have the meanings assigned to such terms in Chapter 12M. Consistent with the requirements of 
Chapter 12M, Grantee agrees to all of the following: 

(a) Neither Grantee nor any of its subgrantees shall disclose Private Information 
obtained from the City in the performance of this Agreement to any other subgrantee, person, or 
other entity, unless one of the following is true: 

( 1) The disclosure is authorized by this Agreement; 

(2) The Grantee received advance written approval from the Contracting 
Department to disclose the information; or 

(3) The disclosure is expressly required by a judicial order. 

(b) Any disclosure or use of Private Information authorized by this Agreement shall 
be in accordance with any conditions or restrictions stated in this Agreement. Any disclosure or 
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use of Private Information authorized by a Contracting Department shall be in accordance with 
any conditions or restrictions stated in the approval. 

(c) "Private Information" shall mean any information that: (1) could be used to 
identify an individual, including without limitation, name, address, social security number, 
medical information, financial information, date and location of birth, and names of relatives; or 
(2) the law forbids any person from disclosing. 

(d) Any failure of Grantee to comply with Chapter 12M shall be a material breach of 
this Agreement. In such an event, in addition to any other remedies available to it under equity 
or law, the City may terminate this Agreement, debar Grantee, or bring a false claim action 
against Grantee. 

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

16.16 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. 

Grantee shall remove all graffiti from any real property owned or leased by Grantee in 
the City and County of San Francisco within forty eight (48) hours of the earlier of Grantee'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 Grantee 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. Sections 101 et seq.). 
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Any failure of Grantee to comply with this Section shall constitute an Event of Default of 
this Agreement. 

16.17 Food Service Waste Reduction Requirements. Grantee 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, Grantee agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Grantee agrees that the sum of one hundred dollars ($100) 
liquidated damages for the first breach, two hundred dollars ($200) liquidated damages for the 
second breach in the same year, and five hundred dollars ($500) liquidated damages for 
subsequent breaches in the same year is reasonable estimate of the damage that City will incur 
based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Grantee's failure to comply with this provision. 

16.18 Slavery Era Disclosure. 

(a) Grantee acknowledges that this Agreement shall not be binding upon the City 
until the Director receives the affidavit required by the San Francisco Administrative Code's 
Chapter 12Y, "San Francisco Slavery Era Disclosure Ordinance." 

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

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

16.19 Compliance with Other Laws. Without limiting the scope of any of the preceding 
sections of this Article 16, Grantee shall keep itself fully informed of City's Charter, codes, 
ordinances and regulations and all state, and federal laws, rules and regulations affecting the 
performance of this Agreement and shall at all times comply with such Charter codes, 
ordinances, and regulations rules and laws. 

ARTICLE 17 
MISCELLANEOUS 

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

17.2 Modification. This Agreement may not be modified, nor may compliance with any of its 
terms be waived, except by written instrument executed and approved in the same manner as this 
Agreement. 

17.3 Administrative Remedy for Agreement Interpretation. Should any question arise as 
to the meaning or intent of this Agreement, the question shall, prior to any other action or resort 
to any other legal remedy, be referred to the director or president, as the case may be, of 
MOHCD who shall decide the true meaning and intent of the Agreement. Such decision shall be 
final and conclusive. 

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

17.5 Headings. All article and section headings and captions· contained in this Agreement are 
for reference only and shall not be considered in construing this Agreement. 

17.6 Entire Agreement. This Agreement and the Application Documents set forth the entire 
Agreement between the parties, and supersede all other oral or written provisions. If there is any 
conflict between the terms of this Agreement and the Application Documents, the terms of this 
Agreement shall govern. ·The following appendices are attached to and a part of this Agreement: 

Exhibit A, List of Relocated Households 
Exhibit B, Real Property Legal Description 
Exhibit C, Annual Operating Budget 
Exhibit D, Lobbying/Debarment Certification Form 
Exhibit E, Annual Monitoring Report 

17.7 Certified Resolution of Signatory Authority. Upon request of City, Grantee shall 
deliver to City a copy of the corporate resolution(s) authorizing the execution, delivery and 
performance of this Agreement, certified as true, accurate and complete by the secretary or 
assistant secretary of Grantee. 

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

17.9 Successors; No Third-Party Beneficiaries. Subject to the terms of Article 13, the terms 
of this Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their 
successors and assigns. Nothing in this Agreement, whether express or implied, shall be 
construed to give any person or entity (other than the parties hereto and their respective 
successors and assigns and, in the case of Article 9, the Indemnified Parties) any legal or 
equitable right, remedy or claim under or in respect of this Agreement or any covenants, 
conditions or provisions contained herein. 
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17.10 Survival of Terms. The obligations of Grantee and the terms of the following provisions 
of this Agreement shall survive and continue following expiration or termination of this 

· Agreement: 

Section 6.4 
Section 6.5 
Section 6.6 
Section 6.7 

Section 6.8 
Article 7 
Article 9 

Section 10.4 

Article 12 

Section 13.4 

Section 14.3 

Article 17 
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Financial Statements. 
Books and Records. 
Inspection and Audit. 
Submitting False Claims; 
Monetary Penalties 
Ownership of Results. 
Taxes 
Indemnification and 
General Liability 
Required Post-Expiration 
Coverage. 
Disclosure of Information 
and Documents 
Grantee Retains 
Responsibility. 
Consequences of 
Recharacterization. 
Miscellaneous 



17.11 Further Assurances. From and after the date of this Agreement, Grantee agrees to do 
such things, perform such acts, and make, execute, acknowledge and deliver such documents as 
may be reasonably necessary or proper and usual to complete the transactions contemplated by 
this Agreement and to carry out the purpose of this Agreement iri accordance with this 
Agreement. · 

17.12 Dispute Resolution Procedure:. Intentionally omitted. 

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

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date first specified herein. 

CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, 
a municipal corporation 

EdwinM. Lee 
Mayor 

Olson Lee 
Director, Mayor's Office of Housing 

and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

Deputy City Attorney 
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GRANTEE: 

By signing this Agreement, I certify that I 
comply with the requirements of the Minimum 
Compensation Ordinance, which entitle Covered 

· Employees to certain minimum hourly wages 
and compensated and uncompensated time off. 

I have read and understood Section 16.2, the 
City's statement urging companies doing 
business in Northern Ireland to move towards 
resolving employment inequities, encouraging 
compliance with the MacBride Principles, and 
urging San Francisco companies to do business 
with corporations that abide by the MacBride 
Principles. 

Broadway Sansome Associates, L.P. 

_________ ., 
a California limited partnership 

By: CHINATOWN COMMUNITY 
DEVELOPMENT CENTER, 
a California nonprofit public benefit 
corporation, its General Partner 

By: 
Name: Norman Fong 
Its: Executive Director 

Federal Tax ID#: ·---------

City Vendor Number: _______ _ 



EXHIBIT A 
List of Relocated Households 
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EXHIBIT A 
Former 
Unit# Unit# First Name Last Name #of HH members Date of Birth Age Sex Head of H Comments 

"· ,°( , '207' Zhui:iSlieng Guan', "·::' <: ·.·.': s::t; ·~:2/5/1972•::,, :·'-M'· ·',M'·· HeadofJI 
:c: - ·:2or Qi·Jvfingc:Z':::·:. _, uaiig',·"··"' ·····::'.- · ···91)s1rn19;e_:.- ·31:·· ·;}E:-1 · .•.. 
-'; '".' #).":-/.: :207':• Victor:;:5·Ci·':: :· _ Guan'/· ,· _ ... :' \L '/:~{'»»•::_: ::. 1·; olf7/2007:,•.1 · · :·9.:· ·• .. :M ,;/ 1'::., ':,:<"< > • 
.-:;u .. ~~r< -207,, GaVin-''. , ,- .. c:. Guan:' : : · .... , .... <.J:: .. ': '. ••· </9n.12009, .. ;(7 »·' : :.'M. ·. · ·• ":<· ·-
1--~··:·.:_:_--_·-+-._2_0_1_' _,An_.~g~e_fa_''_,; __ .-•. _. __ --+G_u_·an_·_·:~· -·_._,:.~·•'-'-"·::'~":~ .. -·-~''""''··~'--·~-·~__,·_,,_·°'_8_11~s_12_0_12~-~·--+--"-4~--·-+·:·_·,:~··F_·~:·_,_,_----·~'··~:·:-_-·~:~.~-~·''_.· New,wasnotdisplaced 

407 Shi Sen Zhu 4 5/27/1963 53 M Head of H 
407 Ai N Chen 12/20/1970 45 F 

#2 
407 Shan Shan Zhu 11111/2005 10 F 
407 Andy Zhu 9/16/2009 7 M 

615 Rong Guang Guan 3 10/18/1958 57 M Head of H 
#3B 615 Mei Qing Zhou 4/27 /1966 50 F 

1------+--6_1_5_,,_,_Ji_n_Ll_·n~g~---+G_u_an ____ -+--------1--6_/2_2_12_0_05_-+-_1_1 _ _,__F_-+------<Chao Peng Guan did not move in. 
:·:" ·, 715:, Eileen:·':".:: ••. '.:>"~ Lee · . .,., .. •: c4C:.;-,;::-.: ·;7/31/l~6o.::- :» 56 ' E_ .:.Head ofH 

:· :~.715.'' Kenrietli.::.~ ·-,'/,Lee:·:) ·.·, f.· > :.·.;.> ': · :·;:JZ/2/1962:'' :;:'~3.: ,I> : 0M ···· ·, .\_.··:.· : .. :':• 
'.{· :· .c:C:'_ :715:·· Ce!est~ \\- ,\ > '~'· Lee.,-"· , .'}'' ' '-·' »'' '': '" .; .' ,· ·i''2/~/1930 '.' I : ' 86 .. '· I•.: ',F· >:,c';:.·, '·· c: Celeste Lee was displaced with family. 

1"- <,_,,'-' .... , 715». Vlrgiiiia,' _·,::·" te~'~':':'.'.'.··- • \.'i·".>:>'•· :l/Ll/1993'': 23 "F. ;~.~:<::-c1~'"''·KimLee-deceased 
#

9
A 415 Yong Hui Mei 2 5/12/1969 47 M 

1----,,-,-,--+-,-,4:-:1-::5--+X::-:-ia_o-::M::-e_i-.---..--.-..-+:L::-i-,-.,..,.---:-:-:-.-+:-=---=-,,,,.,--,~-t-""""6:7/6:-:/:719:-:6:-::67""-t-::--5:-::0---;--,--,..,F,,---t--=--:,,--,-,,,--IJing Tae Mei did not move in 
" '· :: 202 Ding Hua Tong ' · :, ' " , --- > 2· ~ .' · .. 10/1,9/1950 >»65.5- c ,'_F; ~- - Head of H.' 
·#9B;- 202"-QiuXianjf .. ·:->Llarig;·:_,, ·,

1
, ., .. _-(~;' •. \';',· __ - '"'12/15/19.42.' .... ,:73·:·· :-'M>. _,_. ·_3·:,_,, 

HeadofH 

305 Jin Sen Knang 2 11/24/1927 88 M Head of H 
305 Chun Gui Zhao 3/10/1936 80 F 

#10 

307 Wei Zhong Li 7 2/17/1960 56 M Head ofH 
307 Dai Di Wu 3/28/1960 56 F 
307 Keng Heng Li 2/20/1987 29 M 

#14 307 Keng Hua Li 4/28/1991 25 M 
307 Yena Li 12/10/1992 23 F 

t--3c:-0:-:7--l-::L,,...in=gL_i_,n""g ___ --+Zh--:a_n=g----+--------1--.-..8-,-/2..,4-,,/1-::9-,-90-.----+--2-
2
6_-t--F--+------1New, was not displaced 

f:--,,.----+--3~0_7--+_C_he_rry_,,__Zh_a""ng"----+L~i~--.----+-------.--t--8/"-1-3/_2_0 __ 14_+,,,-.-----+~-"F--+------1New, was not displaced 
· ·· .. ·411 BingYuan · '.M:Q',, -. - ~'2 • ··. '.1/2/1934•, •. 82-- ,M_ ,HeadofH 
·.#l6 ·-~~.,.,. ·""4.,,..11=--: . .-i. 1-::S~u'°'JU~an-.-.. -.,-. -_ -.._~,_.-i, 1-::Zha:--.~0-... -..-.-.-.-..... -.---....... +:-.---.,-,,.-.,-,--,,-,-... --1r-.-.. -=9-=;2.,.21""1""93=-=9""•-+,'7:-'-::::77=-:·"': .:-1. -oC':·::-:F=-'""•:··-, r-:-~-, ..... -... -.. --1 

#17 Yan Ying Huang 10/6/1941 74 F HeadofH. 
Total: 39 



EXHIBITB 
Legal Description of the Land 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY 
OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

SEE ATTACHED 

ExhibitB 



ORDER NO.: 0224011845-KN 

EXHIBIT B 

The land referred to is situated in the County of San Francisco, City of San Francisco, State of 
California, and is described as follows: 

PARCEL ONE 

COMMENCING at the point of intersection of the southerly line of Broadway and the westerly 
line of Battery Streeti running thence southerly and along said line of Battery Street 70 feet; 
thence at a right angle westerly 137 feet 6 inches; thence at a right angle northerly 70 feet to 
the southerly line of Broadway; thence at a right angle easterly along said line of Broadway 137 
feet 6 inches to the point of commencement. 

EXCEPTING THEREFROM that portion of said land described in the Director's Deed from the 
State of California to Spencer Mastick et al recorded April 17, 1956 in Book 6827 Page 67, 
Official Records of the City and County of San Francisco. 

Being a portion of Assessor's Block No.165. 

PARCEL TVVO 

COMMENCING at the intersection of the southerly line of Broadway with the line common to the 
properties, now or formerly, of Spencer Mastick et al and of D.F. DeBernardi and Co., a 
corporation, said intersection being distant S. 80°54'41" W., 137.57 feet from the westerly line 
of Battery Street; thence along said line of Broadway, S. 80°54'41" W., 20.00 feet to a line 
common to the properties, now or formerly, of Spencer Mastick et al and of Charles Morosin et 
ux; thence along said common property line S. 9°05'19" E., 70.00 feet; thence N. 80°54'41" E. 1 

20.00 feet to the aforesaid common property line of Spencer Mastick et al and of D.F. 
DeBernardi and Co.; thence along last said common property line N. 9°05'19'W., 70.00 feet to 
the point of commencement. 

Being a portion of Assessor's Block No.16S. 

PARCEL THREE 

COMMENCING at a point on the easterly line of Sansome Street distant thereon so feet 
southerly from the southerly line of Broadway; running thence southerly along said line of 
Sansome Street 20 feet to the northerly line of Stevens Alley; thence at a right angle easterly 
along said line of Stevens Alley SO feet; thence at a right angle northerly 20 feet; thence at a 
right angle westerly 50 feet to the point of commencement. 

Being a portion of Assessor's Block No.165. 

PARCEL FOUR 

COMMENCING at a point on the southerly line of Broadway distant thereon 49 feet easterly 
from the easterly line of Sansome Street; running thence easterly along said line of Broadway 
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21 feet to the westerly line of Stevens Alley; thence at a right angle southerly along said line of 
Stevens Alley 70 feet to the northerly line of Stevens Alley; thence at a right angle westerly 
along said northerly line of Stevens Alley 20 feet; thence at a right angle northerly 20 feet; 
thence at a right angle westerly 1 foot; thence at a right angle northerly 50 feet to the point of 
commencement. 

Being a portion of Assessor's Block No.165. 

PARCEL FIVE 

COMMENCING at the point of intersection of the southerly line of Broadway with the easterly 
line of Sansome Street; running thence easterly and along said southerly line of Broadway 49 
feet; thence at a right angle southerly 50 feet; thence at a right angle westerly 49 feet to the 
easterly line of Sansome Street; thence at a right angle northerly along said line of Sansome 
Street 50 feet, to the southerly llne of Broadway and the point of commencement. 

Being a portion of Assessor's Block No.165. 

PARCEL SIX 

COMMENCTNG at a point on the southerly line of Broadway dist.ant thereon 77 feet 6 inches 
easterly from the easterly line of Sansome Street; running thence easterly and along said line of 
Broadway 40 feet; thence at a right angle southerly 70 feet; thence at a right angle westerly 20 
feet; thence at a right angle northerly 1 foot 3 inches; thence at a right angle westerly 20 feet 
to the easterly line of Stevens Alley; thence at a right angle northerly along said line of Stevens 
Alley 68 feet 9 inches to the point of commencement. 

Being a portion of Assessor's Block No.165. 

PARCEL SEVEN 

Beginning at the point of intersection of the southerly line of Broadway (82.50 feet wide) with 
the westerly line of Stevens Alley (7 .SO feet wide) as said Stevens Alley existed prior to the 
vacation thereof by Resolution No. 392~61 adopted June 19, 1961, by the Board of Supervisors 
of the City and County of San Francisco, State of California; thence southerly along said line of 
Stevens Alley 70 feet to the northerly line of said Stevens Alley; thence at a right angfe easterly 
7.50 feet to the easterly line of said Stevens Alley; thence at a right angle northerly along said 
easterly line of Stevens Alley 70 feet to said southerly line of Broadway; thence at a right angle 
westerly, along said line of Broadway 7.50 feet to the point of beginning. 

Being a portion of Assessors Block No.165. 

PARCEL EIGHT· 

Beginning at a point on the southerly line of Broadway (82.50 feet wide), distant thereon 
157.50 feet westerly from the westerly llne of Battery Street (69.03 feet wide); thence westerly 
along said line of Broadway 0.52 feet to a point distant thereon 117.50 feet easterly from the 
easterly line of Sansome Street (68.79 feet wide); thence southerly at a right angle to said line 
of Broadway 70 feet; thence at a right angle easterly 0.52 feet to a point perpendicularly distant 
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157 .50 feet westerly from said westerly line of Battery Street; thence northerly at a right angle 
to said southerly line of Broadway 70 feet to the point of beginning. 

Being a portion of Assessor's Block No. 165. 

Assessor's Lot: 021; Block: 0165 
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EXHIBITC 
Annual Operating Budget 

INTENTIONALLY OMITTED 



EXHIBITD 

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 irifluence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying 
Activities," in accordance with its instructions. 

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

3. Neither the undersigned nor its principals is listed by the General Services Administration as 
debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date. The undersigned will review the list to ensure that any contractor or 
subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participating in federal programs and activities and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

[NAME OF BORROWER]: 

BY: 

NAME: 

TITLE: 

DATE: 
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EXHIBITE 
Annual Monitoring Report 



Mayor's Office of Housing and Community Development 
City and County of San Francisco 

EdwinM. Lee 
:.fanJr 

Olson Lee 
Director 

February 16, 2016 

Notice of Availability of 2015 Annual Monitoring Report Form 
(including new audit requirements and deadline) 

Announcement of Serious Incident Protocol 

The Annual Monitoring Report (AMR) forms for Reporting Year 2015 (RY2015) are available. The forms 
can be downloaded from the Asset Management page of the MOHCD web site. A training on how to 
complete the AMR will be held at MOHCD on March 16 from 9 a.m. to 12 noon. See below for more 
information. 

New Audit Requirement and Deadline: To provide sufficient time for sponsors to complete AMRs in 
accordance with the City's "New Audit Requirements for MOHCD-Funded Projects," the report is now due 
5 months after the end of a project's business year. (Previously, it was due 4 months after.) For projects 
whose business year ended December 31, 2015, the report will be due on May 31, 2016. For projects 
not owned by a single-asset entity and whose financial activity is accounted for and audited with the 
parent corporation's finances, sponsors may request up to a one-month extension of the deadline to allow 
for additional time to complete consolidated audited financial statements in accordance with the new audit 
requirements. 

Submissions for RY2015 and any outstanding reports from prior reporting years will be accepted only in 
the RY2015 format. 

Completion and Submission Instructions 

The AMR consists of the following 3 parts: 

I. Project Activity Report - This is a Microsoft Excel spreadsheet that is comprised of the following 
worksheets: 

Instructions 
1A. Property & Residents (revised) 
1 B. Transitional Programs 
1 C. Eviction Data 
2. Fiscal Activity (revised) 
3. Occupancy & Rent Info 

4. Narrative (new item for misc. exps. >$10K) 
5. Project Financing 
6. Services Funding (enhanced) 
7. Supplementary Information Required by MOHCD (new) 
Completeness Tracker (previously "Checklist') 

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

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

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 'nnv.sfgov.org/moh 



Notice of Availability of 2015 AMR and Reminder of Deadline 
February 12, 2016 
Page 2 

to supply the required explanation will render your submission incomplete. 

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

II. Owner Compliance Certification Form and Documentation of Insurance - The certification form is a 
Microsoft Word document that must be completed, signed and dated by the Executive Director (or other 
authorized officer of the entity that owns the project). Scan the form along with documentation of 
insurance and email it to MOHCD as a single document. For each project, you must provide current 
certificates of liability insurance and property insurance. 

Ill. Audited Financial Statements - Provide financial statements for the project for Reporting Year 2015. 
They must be prepared by a· certified public accountant in accordance with generally accepted accounting 
principles, applicable regulations and laws and with the City's "New Audit Requirements for MOHCD
Funded Projects" a copy of which is attached and posted on MOHCD's Asset Management web page. If 
the project is owned by a single asset entity. provide separate financial statements just for the project, 
otherwise provide audited statements for the parent corporation. Also include copies of any Management 
Letters and special notes from the auditor that pertain to the property and the financial statements. 

Completed AMRs must be submitted electronically, via one email message per project to 
moh.amr@sfgov.org, or if desired, for multiple projects, via flash drive or compact disc sent to Mike 
Mcloone at MOHCD. If the documents that comprise the report are too large to attach to a single email, 
compress the files into a zip file and attach it to the email. · 

Updates .to the Reporting Form 

The RY2015 AMR form has been revised from the form for RY2014, as follows: 

• Formatting and Content - The formatting in key parts of the report has been improved, and 
redundant and unnecessary content has been eliminated. 

• The Checklist has been revised, renamed "Completeness Tracker" and is now the final sheet in· 
the workbook. · 

• Worksheet 1A- The number of categories under "Target/Actual Populations" has been reduced. 
• Worksheet 2 - A new line item titled "Capital Maintenance Repairs/Improvements" has been 

added to the expense section to account for capital costs that were paid out of the operating 
account and may be reimbursed by the Replacement Reserve. The "Reserve Account Details" 
section has been revised to improve functionality. The section for cash flow "waterfall" 
(distribution of Surplus Cash) has been simplified and now requires the user to enter the 
distribution priority as well as the amount of any Residual Receipts loan payment that is due to 
MOHCD, which previously was auto-calculated. 

• Worksheet 6 - Has been enhanced so that supportive services that are selected on Worksheet 
1A are auto-filled into Worksheet 6 

• Worksheet 4 - New section added where reporters must provide the details of miscellaneous 
administrative and maintenance expenditures that exceed $10, 000 

• Worksheet 7 - This new worksheet has been added in connection with the City's "New Audit 
Requirements for MOHCD-Funded Projects." Most fields on this sheet are auto-filled with data 
that is entered on Worksheet 2. Printouts of this sheet may be used to produce the 
"Supplementary Information Required by MOHCD" that must now be included in the project's 
audited financial statements. If the auditor elects to use this sheet for this purpose, some data 
entry on the sheet is required in the yellow-highlighted cells. 
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AMR Training - March 16, 9am-12noon 

To facilitate completion of the AMR by project sponsors, MOHCD will conduct a training on March 16 from 
9 a.m. to 12 noon in our office at 1 South Van Ness Avenue, 5th Floor, Room 5080. We strongly 
encourage the primary staff person responsible for completion of the report to attend. Space is limited. 
Please RSVP to Ricky Lam at ricky.lam@sfgov.org or 415-701-5542. 

Serious Incident Protocol 

To ensure that MOHCD is kept informed of serious incidents that occur at projects financed by this office, 
we have established the following protocol for reporting serious, negative events such as accidents, 
criminal activity or equipment failure. The report should be filed only after emergency procedures have 
been followed and the situation has been stabilized. 

The Mayor's Office of Housing and Community Development requests that owners of projects financed by 
this office notify us immediately if a serious incident occurs at their properties and meets one or more of 
the following parameters: 

• Involves serious injury or death 
• Is a serious, violent crime that involves a major police action (e.g. shooting) 
• Causes the building or a significant number of units to be off-line 
• Requires a resident to move out of a unit one month or longer 
• Damage to the building is significant enough to require the use of reserves 

The owner should notify the MOHCD asset manager assigned to the project and provide the following 
information: 

• The date of the incident 
• A description of the incident 
• A description of what has been and is being done in response 
• The name, phone and email of the staff that should be contacted if there are questions 
• Confirmation that 1) the property insurance is current and 2) the insurance company has been 

contacted; a brief summary of their response, ifavailable 
• Statement of whether or not the organization plans to use the project's reserves to pay for 

corrective action 

Available Units and Waiting List Openings 

Before advertising the availability of units for lease in a project or the opening of the waiting list, owners 
and property managers must notify MOHCD of this action by completing a Marketing Plan Template and 
submitting it to the assigned staff person on MOHCD's asset management and compliance monitoring 
team. The template is available on the Asset Management page of our web site. Once the marketing 
plan is approved, MOHCD will post information about the available units or opening of the wait list on this 
page of our web site. General information for people seeking affordable housing in San Francisco can 
also be found on our web site at this location. 



# IDENTIFYING INFO ------- ------------------------------------ -----------------------------------------------------------------------------------
Reporting Period Start Date (m/d/yyyy) 

2 
1---~1---------------1· ......................................................................................................................................................................................................................................................................... .. 

Reporting Period End Date (m/d/yyyy) 

l---3--+--------------1 .............. ~.'..?.P.:~~-~.~~.: .......... --······-····--·····---··············---·····--·-·-·----··-- ..................................... . 
4 Property Full Street Address (e.g. "123Main Street") 

5 Sponsor Executive Director Name 

6 Sponsor Executive Director Phone Number 
1----1--------------l•••••••••••••••••••••••••••••••••••••••••••••rn•••••••••••••••••••••••••••••••••••••••••••>-••••••••••••••>••••>••••••••••••••''•••••••••••••••••·•••••••••••••••••••••••• 

7 Sponsor Executive Director E-mail 

8 Property Management Company 

9 Property Manager Name 

10 Property Manager Phone Number 

11 Property Manager E-mail 

12 Property Superirisor Name 
1----1--------------<··· ..................................................................................................................... _, ........................................................................................................ ., ........................... . 

13 Property Supervisor Phone Number 

14 Property Supervisor E-mail 

15 Property Owner Name 

16 Property Owner Contact Person 

17 Property Owner Contact Phone Number 
1----1------------~··· .......................................................................................................................................................................................... . 

18 Property Owner Contact E-mail 

19 Property Asset Manager Name 

20 Property Asset Manager Phone Number 
1------l--------------l···············""•"·'··········"·'····"'·······-·-··-·· ......... - ..................................................................... .. 

21 Property Asset Manager E-mail 

22 AMR Preparer's Name 
1---~1---------------l···"'-·········-·- .. ····--··················-·-···-············-·····-······"·"""······""'·····-·•·""········-............................................. .. 

23 AMR Preparer's Phone Number 

24 AMR Preparer's E-mail 



r··-------1·-----;;R-o-PiiiiiiiiiFo ___________________ _ 

r·------1;~:~;~-th:-Unit-~~:;~~~~:;~~;~;;;~~:;;·;~:;~~e ~~;~:~:~er·~~~;~-i~~~~~~~;:r-~~~~~;;;;~~~-~-ousi~;----------· 
! !Residential Treatment Program, Shelter or Transitional Group Homes. please skip Questions 25-32, and continue with 
j jouestion 33. Please also complete the worksheet titled "1B. Transitional Programs Only." 
~-----

I 
I 
I --------

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

Unit Types 

Single Room Occupancy (SRO) Units 
- ------------------------------------·· ...... , .. ,, 

Studio Units 
---------------------------------------··•"""""'''' 

One-Bedroom (1 BR) Units 
-----------------------------------------·-·-···· . 

Two-Bedroom (2BR) Units 
--------------------·---------------------------- ............ 

Three-Bedroom (3BR) Units ______________________________________________ ,. ..... ·-· 

Four-Bedroom (4BR) Units 
----------------------------------------·--·-·•''" 

Five- or More (5+BR) Bedroom Units 

TOTAL# Units----> 

Number Of 
Units 

0 

Occupancy 
Standard: 
Minimum 

HH Size for this 
Unit Type* 

1 

1 

1 

Occupancy 
Standard: 
Maximum 

HH Size for 
this Unit Type* 

. Occupancy Standards 
should be described in 
project's Approved Tenant 
Selection and Marketing 
Plan. If not defined there, 
supply the standards used 
organization-wide. 

You MUST provide Min 
AND Max Occupancy 
Standards for any Unit 
Types where Number 
of Units entered is >O; 
data entry is required 
for any cells in Cols J 
& K that are blank and 
have no shading. 

........... ................................ _ ................. ,, .... -...... _ .. ,_ ............ ~ .... -"'"""'" 

What is the date of the last Capital Needs A ssessment? 
(m/d/yyyy) 

'' """ ...... .............. ......... " '"' ......... ··~- .................. ............ ""'""" .................................... 

...... 

N 
=!:!; 

What is the projected date of the next Capit al Needs 
Assessment? (m/d/yyyy) 

-·· .. .... - ..... . ...... _,, . 

How many Health, Building or Housing C ode Violations 
rting year? (If 
operty was 

were issued against the property in the repo 
there were no violations enter "O"). If the pr 
cited for code violations in the reporting yea r or has open, 

dicated below, unresolved violations from prior years as in 
you must answer Question #2 on the Narrat ive worksheet 

ksheet.) (Click on #2 at left to jump to Narrative war 

.......... ,. ... ' ..................................... -............ . ...................... ....................... ,_ ................. ""'"' ................... 

M 
=!:!; 

How many Health, Building or Housing C ode Violations 
were open from prior years? 

....... ................. > ................ - . ........ .................. 

How many Health, Building or Housing C ode Violations 
were cleared in the reporting year? 

' ............................ ........ . ............................. ............... _ .. .. ......... . ............ _, 

Are there urgent Major Property Repairs 
property in the next two years? (Yes/No) 

needed on the 
there are If 

needed major repairs you must answer Que stion #3 on the 
ump to Narrative worksheet. (Click on #3 at left to j 

Narrative worksheet.) 

• "''' h "''" ""'•UH• "''"'""'" 4"" ""'"'"" ... -... '"""'"'"HHoHO"' ................... -........... ..... -............ 



~-------------~ .. -~,·-•P•"••'-"''''H•H'M"""'"''''"'''""'"'"'"-'''""'''"-"'"'"'"'''''"''""'"'"''"""'''"''-'""' ''''""'''""""'""""'''''"''''"'""""'"' ''"''''"'"'''''"''''""'"''''"' '''''"'''"'"'"'''''""'"-

39 

If the property has Immediate Capital Needs and lacks 
adequate funds in the Replacement Reserve (or 

M elsewhere) to cover the costs, please supply the amount of 
"!:!:: funds needed to make up the difference, and supply 

additional explanation in question #3 of the Narrative 
report (Click on# 3 at left to jump to Narrative worksheet.) 

1-----;-------------i··· ....................................................................................................................................................................................................................................................... .. 

40 
As of the last day of the reporting period, how many units 
were fully Accessible to Physically Impaired Tenants? 

1-----1---------------i··"-"'"'"'"""'"""'"'"'"'"""'"""'"""'""'"''""''"'""'""""'''"'"'""•"''"'""'""''"'"'"'''"'''"""'"'""'"''' 

41 
As of the last day of the reporting period, how many units 
were Adaptable for Physically Impaired Tenants? 

1-----1---------------i•""''"'"""""""'""''""""""""''""'"'""""""'"'""'""""'""""'""""""'"""''"""'""""'"'""""""""'"'""""'""""""""'"""'"'"'"""'"""•"'''"'""'""'""""'""'"" 

42 
As of the last day of the reporting period, how many units 
were fully Accessible to Visually Impaired Tenants? 

1-----;-------------; ................................................................................................................................................................................................................................. . 

43 

44 

As of the last day of the reporting period, how many units 
were fully Accessible to Hearing Impaired Tenants? 

Resident Services: AN ANSWER IS REQUIRED FOR questions 44-54 .. Indicate below any services 
that were available to the residents free of charge, on site or at another designated location within 1/4 
mile of the project. You must also provide additional information about each of the marked services 
below on Worksheet "6. Services Funding." 

"' CJ) 

3: 
?:. After School Program/s (yin) 
0 

1-----;--~----------i .. ~ 

~ Licensed Day Care Service (participant fees are allowable for 

~ day care ONLY) (yin) 
45 

1-----1---------------i·-~· ..................... .. 

~ 
?:. Youth Program/s (yin) 46 
0 

>------!----------------< ~ 

47 
~ Educational Classes (e.g. basic skills, computer training. 
~ ESL) (yin) ·. 

1-----1---------------i· .... ~ ................................................................................................................................................................. , ...................................... . 
CJ) 

48 ~ Health and Wellness Services/Programs (yin) 
0 

1-----1---------------i· .. --* ................................................................................................................................................................... .. 
CJ) 

49 ~ Employment Services (yin) 
0 

1-----;---------------i····~·············""" 

50 

CJ) 

~ Case Management, Information and Referrals (yin) 
0 
~ >------1----------------i•••"(g""'"'''.,''''"''''•••""''''_.,,,,,.,.,,,,.,,. .. , . .,._ .. , .... .,.,_. _ _. ... , .. , ................ .,.,., .................. ,., .. _ .. _ .. ,, .. ., ....... ,. .. .,.,, .. ,.,,.,, .... .,._,.,., .. ,_ .... ""'~""•-••"'-NO"'"-""'"'"•-••••"'''""•·••·••" 

51 
~ Elenefits Assistance and Advocacy; Money Management; 
?:. Financial Literacy and Counseling (y/n) 
<'5 

1-----1-------------1 ·r ~~~~~~-~;~~~~. ~~~i~I- ~~~~~~.-;~~~~-i~~~-~~~~~t 
~ 0 

'; Activities (y/n) 
>------i----------------< ..... 9-..... -........ ,,_,,_,,,,, ......................... -............. -... _,, ................. ,_,. .... -.. .. 

53 

"' CJ) 

~ Other Service #1 - Please specifiy in column G. 
0 

,,g,,,,, ................................................................... . 



~-~-------------,····"i.i:i"""" 

54 

55 

56 

~ 
~ Other Service #2 - Please specifiy in column G. 
c3 

Is the. project ciny ofthe foilowing: Transjtfohal Housing, 
Residential f reatmerit Program, Shelter or Transitibnal 
Group Home? (select "yesi· or "r:io" frOrn thia drop-down 
mf',)nu to the left.) If you answer'.'yes''~ skip the next 6 
questions below (5El thru 61 ). ln_stead, you must complete 
wqrksheet "18. Transitional Programs Only." 

Vacancies - How many vacancies occurred at the project 
during the reporting period? (Be sure that the number you 
report here is not less than the number of vacan units that 
are included on worksheet 3.) 

1--~-,-+-------------I·•""'''"''"""''"'"'"''"""""""'"'"'""''"""'"''"'"'"'"""''''''""""'-''"'"'"'""'"'"'''""'""" 

57 0 

58 

59 

60 

61 

Evictions - How many evictions occurred during the 
reporting year? (This data in this field is automatically 
calculated from the data that is entered on worksheet 1 C. 
You must complete worksheet 1C, unless the project is 
transitional housing, a residential treatment program, a 
shelter or a transitional group home.) 

Vacant Unit· Rent-Up Time - (in DAYS) State the average 
vacant unit rent-up time. This is the period from the time a 

"-:l" household moves out to when the unit is rented again. If 
=l:l: this period exceeds 30 days, you must answer Question# 

4 on the Narrative worksheet. (Click on # 4 at left to jump 
to Narrative worksheet.) 

Waiting List - How many applicants are currently on the 
waiting list? 

When was the waiting list last updated? (m/yyyy) 

Affirmative Marketing - Did you conduct any marketing of 
the project during the reporting period? If you conducted 

LO 
=l:l: marketing during the reporting period, you must answer 

Question #5 on the Narrative worksheet. (Click on #5 at 
left to jump to Narrative worksheet.) 



[:=:=:J:=:::--;;9!LiL~Jio~sE~vi~===::=:~--=:==::==~-===------------:======:===:==-~=:==:==:=:==::: 
i 
!Target/ .Actual Populations: As of the last day of the reporting period, what are the Actual and Target 
!Populations (expressed as Number of Households) for the Project? 

i ---------------------------------------------------------------------------------------------------------------------------- ------· 
Under Target Population, enter the number of units at the project that, as a requirement of a specific funding source 
(e.g. 202, HOPWA, McKinney), are targeted to and set aside for the target populations shown in the table. Under 
Actual Population, enter the number of households at the project that, as of the end of the reporting period, 
contained at least one person who is a member of the populations shown in the table. 

Target Population : Actual Po u/ation 

62 0 Families 0 Families 

63 0 
Persons with 
HIV/AIDS 

0 
Persons with 
HIV/AIDS 

64 0 
Housing for 
Homeless 

0 
Housing for 
Homeless 

Mentally or Mentally or 
65 0 Physically 0 Physically 

Disabled Disabled 

66 0 
Senior 
Housing 

0 
Senior 
Housing 

67 0 
Substance 
Abuse 

0 
Substance 
Abuse 

Domestic Domestic 
68 0 Violence 0 Violence 

Survivor Survivor 

69 Veterans 0 Veterans 

70 0 
Formerly 
Incarcerated 

0 
Formerly 
Incarcerated 

Transition- Transition-
71 0 Aged Youth 0 Aged Youth 

("TAY'') ("TAY'') 



r~-~~~~~-~i~-~-;~~;-~~-~~-;;~-;~~;-~~;~~-;~-~-~~~~i~~-~-~;~~~-.--~~;1-~-~~~-~-~;;~-~;-~~~~~~~~~~~~~~-;;--------------------
i Project for each Household size below. DO NOT LEAVE CELLS BLANK- ENTER ZERO INSTEAD. 
l --------- ---·---------------------------------------------- -----------------------------------------------------------------------------------------· 

72 One Person Household 
73 ... (.~L!~_'?._F'~!.~c:.n tf()'!f!.~-~?..'.c/. .. 
74 Three Person Household 
75 Four Person Household 
76 Five Person Household 

77 . Six Person Household 
78 

79 0 
l-----+--------------1·················---·-···-·····-········-········-·······-·-··-···········-······-.............................................................................................. - .............................. .,,_,_ 

80 0 TOT AL Residents 
1---~-----------~·---------------------------------------------------------------------· 
I 

\Head of Household Race/Ethnicity: As of the last day of the reporting period, enter the numbers of 
iHeads of Households of the following listed ethnicities. The total in row 89 (cell G111) must be the same 
ias the total shown in row 79 (cell G100). DO NOT LEAVE CELLS BLANK - ENTER ZERO INSTEAD. 
! _________ ---------------------------------------------------- --------------------------------------------------------------------------------------------------·--· 
,___81_-t---------~-----<· ········-~~~i-~~.~~ .. ~!~E~~.!.~ ................................... _ ........................... . 

82 American Indian or Alaskan Native 
l-----+------_;_-------1-"--"""'"'""""""""'""""'""""""""""""""""""""'"'""'"'-'""""'"""'"""'"""""·•·""""" 

83 Asian 1-----+--------------j ............................ _,,,, .............................................................................................................................. . 
84 

85 

86 

87 

88 

89 0 

90 

91 

92 

Black or African American 
........ ----·-·-····-···--........ _._ ··-·-··-·-.................. -..... ............... .............. .. ....... -

Native Hawaiian or Other Pacific Islander .. ,._,, ........ _,,~,.-... -............................... _ .. ,_ .. , ........................ -.................. .. ....................................................... .. 
White 

.Other 

Unknown ........ _, __ ,, ................. -............... .. ................... -.... ·-··. .... .. .. ... ' ... ,,_ .......... .,...... .. ........... . 
TOTAL - must match Total Households above 

As of the last day of the reporting period, how many 
Elderly Households resided at the property? (An Elderly 
Household is one with a Head of Household at least 62 
years of age.) 

.. ' ...................................................... ,, ............................... -..................................................... _ .................................. , ....................... .. 
As of the last day of the reporting period, how many 
Female-Headed Households resided at the property? (A 
Female-headed Household is one with a woman as the 
head of household - either alone or with one or more 
children.) 

As of the last day of the reporting period, of the total 
population, how many CHILDREN (younger than 18 years 
of age) reside at the property? 

l-----+--------------1 ............................................................................................................................................................................................................ . 

93 

Remember, SAVE YOUR WORK! 

As of the last day of the reporting period, how many units 
were occupied by tenants with physical, visual or hearing 
impairment? 



•,;2~~-t~-%1~~"2~~~~ii~~n~}J-~E~~t~i~:~~~~@:~w~t!~:~"'#?~·§niJ~Rr~~w~~~~~~~frI!!&J>~ii~•fz.:••~·· 
Project ~~~a;;,;;::,~~ ;;~~':f : .C.·?.1 ::,~::::~~.~:'.- __ 2;1 L~ __:, ~ '.-?:-. --.~--; ; ):;-~:~~·:]?'._-, :: ~z ~;~d'.'c~~,~.;:;;::.?~~i~;-:,~~ \?-; ~ r-~;,-~ i <:~.; -~-~~:~:.:'.i:j,~:~;:;;~---1-: .-;;.~--c:£'.'!iL';1~:~;:t.-.c.~ '~ :~_;/:~ ':i {; .;,%_:t=:;>,, ):n:~f:-~:;·-;:-_~ ~ . 
Project Capacity: What is the target capacity of this project? (All blanks in this section must be filled with a number of "O" or greater in order for the 
worksheet to be complete.) 

A. Num B Num C1 Num C2 Num D Num 
Smgles Not Families Adults in Children in of Beds 
in Families Families Families 

2 0 Total Households (Singles and Families) That Can Ba Setved I 
Persons Served During Operating Year (All blanks in this sec~on must be filled with a number of "O" or greater in order for the worksheet to be 
complete.) 

A Num B Num C1 Num C2 Num 
Children m 
Families 

Singles Not Families Adults rn 
mFam1hes 

0 

Families 

0 0 0 

Num on the fir.;t dav of ooeratino vear 

Num enterino the oioaram durina the ooeratina vear 

Total Households (Singles and Families) Served 

Num ...mo left the proQram durina the operatina vear 

NUm in the nmnram on the last dav of the oneratina vear 
0 Total Households In orooram on the last dav of the operating year 

<-Capacity Utilization Rate (by Household as of last Day of Operating Year) 

If the Capacity Utilization Rate is LESS than 75% you must respond to the following: 

!O 

Length of Stay: 

12 

" 14 

15 

16 

17 

18, 

Destina!ion: 

19 

20 

21 

22 

23 

24 

25 0 

26 

27 

28 0 

3C 

31 

32 

0 

35 

36 

1 Explain the reason(s) why the capacity utilization rale is as low as it is and 

2 Oescnbe plants to raise the capacity utilization rate to at least 75% with specific limeline 

For the 0 households that LEFT the program during the operating year, how many were in the project for the following lengths of time? (Total in cell H27 
should match total of cells H13 + 113. All blanks in this section must be filled YA.th a number of "O~ or greater in order for the worksheet lo be complete.) 

Less than 1 month 

1 to 2 months 

3 -6 months 

7 months -12 months 

13 months -24 months 

25 monlhs - 3 years 

TOTAL#HH'slhotleltthe'pN>grom ... 

For the 0 households reported to have LEFT the program during the operating year. how many left for the following destinations? (fatal in cell H52 should 
match to~I of cells H13 +,113. All blanks in this section must be filled with a number of "'0" or greater in order for the worksheet to be complete.) 

Rental - House or Apartment (no subsidy) 

Public Housing 

Section 8 Voucher 

Subsidized Rental - house or apartment 

Homeownership 

Moved in with family or friends 

Permanent Housing Subtotal 

Transitional Housing for homeless persons 

Moved in with family or friends TEMPORARILY 

Transitional Housing Subtotal 

Psychiatric hospital 

Inpatient alcohol or other drug treatment facility 

Jail/Prison 

Medical Faci!lty 

Institutional Subtotal 

Emergency Shelter 

Places not meant for human habitation (e.g. street)! 

Unknown 

!z 
w 
z .. 
~ 
w .. 

37 Other 

38 O Other Subtotal 



Annual Monitoring Report - Eviction Data - Reporting Year 2015 - Mayor's Office of Housing & Community Development 

Project Address: 

TIJ;s sect:on ::;fthe A.\.1R '7llls! be ;;o . .,pJe:ed for al.' ~ro:ects, gy;:ep: for!rars1t1or:;U ':ouSJr:g er res:denfJaJ treat.-ner1 se:wces 

Y'Ju MUST ansv1J1r l't"-A'ry question (Le .. entnr zero if JpplicabftJ). 

Number ,of houcehofdG who lived in the project during the reporting period: 

Number of'households in the project who received Notices of Eviction during the reporting period for each of the following reasons: 
(If .more than one reason applies to a household, report only the primary reason.) 

Number of unlawful detainer actions filed in court by the owner against tenants in the project during the reporting period for each of the following reasons: 
(If more than one reason applies to a household, report only the primary reason.) 

Number of households evicted from the project during the reporting period for the each of the following reasons: 
(If more than one reason applies to a household, report only the primary reason.) 



Annual Monitoring Report - Fiscal Activity - Reporting Year 2015 - Mayor's Office of Housing & Community Development 

N11mb<lr !1f Uni&-> 
~Account----: 

.!"~ R~ -~':'~·~~- i_ -!~1 .. 

21 Hc~1111c1 ;J11itl. - Q.~;;,;l~'"'~~·~ei:i~l ?.on.!~ . 5':0 
!!Mtat ~srr;mn!;C ?:iyrr.nnb :·:for.L"ff A.;. :;;:i!JJ;c:; n ~w !:obw 1 app~c;,!To re d~n:J .OSF 

!2 fur.:lrnf!'1 ?g1 

.'k.iT::t!S---:~ _ 

i:ob-totalGro:;sRentallncoml! $0.00 
_____ _.'!~~ 

Mustcifd& 
e.u:pf~lt' 

Rt'.JUootl-dVK 

27 "-~'~~L:~:t: --·--·------------ ------·----··----· ---·---~2-:sE._ _______ ~--~I:'_>~- ---E~~~ 

29 

NET RENTAL 1NCOME 

Si..-i:FGi<;.-1! El!r11cci: :r.:::ime r::c ~:;! ortcr ~ .. ni:;t1r•e :;;c~.'!!C:; 11o::mc-! rt :; ~a~~Dd -r a 
scpi·11:c b'~d!]o' ard ~-::: 3FC'":lpt.;i!o pc!r '.K-liC!: c:ir; !er= 'c ::c rc.1.0o:l .r ~e:;;d.ll 

36Rc-;-cpi:;:::i!c::1f:i.1111r. 53f.C 
37' Supp~rti'.'tl Si:rl'co:; r::-Jrr.c ':bJ~O :;- dl':r~: i::~g1_:1m ~curca.s. ""PP :cub,a ·", 

:;ui>-lc!.ilOtherir.cameReceived 

€3 .. 

t:.!1.1: 
C.>4C 

·-· -~--tl~S~ 
SJSI 
r.:!~J 

SupportJVI!! Se1~1cei: :lo ro! c~:a- s:ipi:ortr•e !00-.iee:; cxpor.r;c:; f ~ockod r ~oi:tt:"ll!o 
38 l:u:!;iol 1111:1 11:>l l!t;i1tlc ~ te ;::i~r.!ed a;p·r~t ;;1o;;cct .r,:o;mc for rc:;1du.:11 :..-ea.~~ :o:i.:;Llfa!l::-1 

SUB-TOTAL OPERATING EXPENSES. 

Capital Matntcn:1nce Rcparr Expm~c5 eligible for payrr:ent b~ Rep/aocmcnl Reserro. 'J 
c:npt.;l!:-cctli·.w1cor.tc'Cl:l r.arr.cun:Sfo1J,.fa'1h!r:or:c:t1a. ~cp:;i1f~1;=~onabl::1-ci1rd 11 
0~9f.:1 c <;:r e:i:mcr.t by !tic Rocfa;nm<:nl P.c~r;o :::case crier :1o:.i.1ls.,.. Rep"acor:-.cr! 

531i:. 

so.oo $0,00 $0.00 

SO.DO $0.00 $0.00 

$0.!IO so.on so.no 

SD.DO $0.00 SO.DO 

SOOD tDOIJ IDDO 

sc:m SOOD $1100 

soao SOilO SOOD 

SODO SOllO SDOfl 

so.on SOOD SOOD 

SO.DO S0.:10 so.oo 

sooo 1000 '"' 

•::>QP.ccor.o-E!!QibloEx:i1m:t1;;1a~t:ebw!l<!!:ili!:Df~·;i:la~~"'·"'·'lliJbi:!nr.kcd1r;:;cllD,t:J so~------------1 

l~~ff g:;E:~~;~~~i2!~~f~2;~::~t~~~~I:~:t~:·:~~~:;~.-------- ~ ... 
~C~lnumlxlf 

~02 iCTAL OPERATING EXPENSES so 00 ID.DO 

1 05 1. ~TA~.1~j.M-~ ~E:~EIV~t:i· 
1J6 2~ !?'.:AL OP_ERAT!!4~~f':"_E~:;E_~ 
·o~ 3 NET OPERATING INCOME: 

SO.OD SO.DO 
.SO.OD $0.00 
SO.DD SO.DO 

$000 

ToW 
$0.DD 
SD.DO 
$0,00 



'3 
Annual Monitoring Report- Fiscal Acfivit"f - Reporting Year 2015- Mayor's Office of Housing & Community Development 

~ otho• l':'c:qiinc~ ?.oEo~.u ~c::::::.i~ Dcp:::~ ;oo_';l~ :1::%;.l\t '.'"·~>tt~·· '~'33_;:l1 

~3C O'.hcr Rc-q.,;:cd Rc:::cir;o 1%.,-,;;:.irt ·1111~.:!J:i-.·r.il:; - ~dcr.1~ n:::::o::n~ n :ic•! ::!:, -> 

llf amount fer Surp!ui:i Ca!lh above 15 negative. 
/ •you mud provide a dc!•1H!:f explanation !o qUll'lihon rt on !ho Narrative work:;heet 

~:!s'. -you mu!l"t NOT supply data for ar.y of:hc !iii!dG lorUncs <;1! Surplui; C;i.!:h bciow 

N.iinal:ii.0--....iol'-or 
t.cnderrD=iba 

-~E~~~~-~~~ ·- -~~..ft9i~-; _ 

SO.DD SO.DO 

1.Jz9 
__ g?.~--- ~-

$0.00 $0.00 

I $0.00l SO.DO! 

I 

Tobl_ 

$0,00 

·-spec 
soao 

-:_s:c-90 

SODC 
$0,00 

$0.0D 

'361 ~Urp!uG C:i:;h, Tot.;!• J $0.00 

-~~~,· ·'· ~-:· :: ·_:,~~f!T!?~.~~1J#'.~~~£~qs·~~~:~~~i!f~t1/ ~F~f~~~~~:-~€·~~~~~~-~-~~~9i{~;~~tt~-~-'.-~- :«. ~ ·: :i 
'.38 

yp;e1 DF suRet._us'CA_....H lHAT A!!lj AIJIHCIB!ZEp TO BE PAID PRtOB 'TO ri4cLJJ...AnONOf P6DHCD pf.DTPAWOO<IF ~Pf1.IC.!fly;} 
I 

~t~~:~:~~g::¥:It?f ;·;,, '.,::,::~:.:::::":~::.::.::7~. 
~8 Ground ltta!lc & :-elated payments. if :i.ny 

t:f ~:~?l~1J;~i~t¥?~~i~Z~f f ,~~~i!l.~~~g;~~:~~;"'' ~' 
'-'·'hoa. tn·lcstor Scr.11ce1iFna raka LP Asllel M:inagemcnt F=J due from :h1~ reporting 

d~~~o.!!~~~.~ti;c;;;; ;:i1~:11rn '"~· ;::11r .:r!! ~1·::-f tt:;!a.lowod f pr-z,c:~ ,; ner-zrd •s,. 

,1ob lnYo:.torSer.m:e!I fC<'! (aka !.P A~GetManagemcn\ Fo") accrt1ed but unpaid from 
jPRIOR reporting ~nod!I. 1f any !:Ir ::n:.;!!: pm e::"..s -::r. "f ;icr :.~. ~h~f "C! ;ii!a.wd •I 

~~r.:m1t.~ !I bcFrn' '.S·:,-o:ir ~;,rr._i:riar.::<1 ~orcd" 
~11 OeforrcdOc:.oc!opllrfee ,f;iny 

;12 Othcrpaymenl!I .l!lll ::;:.w~t:;n a:• ~n '}11;1 '.l::irm~;o .'IC•it:i,.,cct '4 :ec ;n:;•dc icti11'.!:: 

1:~~~~~::r::o~l~:.1~~~~~~~:.c~;~ ~~~d~"~ ~;.~~u:::~:~::r:~~~ :~ !:o;;~'..~~u~n 
14j~:~.~~~r~~~~~:;i~:~~~~ •J-:i~ 3-C 3.~o 01t;::11::!'Y 3:.""!her.zoi ~ :i. P:ir.-ic1!il-.i:; ~;;:ccmcT. ~~ 

:43 13<11 Dcbi?flt to other ;endcr1 Prmcipa! Paid Pote -(tf':fo· :1arr:e :~ '9~ 

iSC;'13b1. Debt Pmt to other !cnde:-2 Pr.m:1pa/ Paid tic!c cndc! l'"l.-:te '.::i 'l~h:-
'51 13b1i. Debt ?mt to other !cndc:-2 !nle.rc!it Paid 
·s;.:113ci Debt Prrrt.t;;"'ihc;"~J;;,~;J Pnni::-1p;il P~rd -,,~c crdc:-:.i~ '.; ~"~~ .. 

Londort~mafor 
D:ibt~ 

P3Yf!Ul"lbcnlorod -
--~\It . 

r~·-:-~· - -<---~· _ , ______ ·so.DO 

14;i. lsThia Pro1cctOblig;itedlam;ikeRep11ymcnts on ar.y~OHCOloan:;out'.Jr----------~----·---'-----i 
Residual R~ttpts7 (enter yes ::ir 1:0 rn eel! to !ht n(ih!) 
- Rec1dua! Rec~u:il!i Obi1g:illon ::;ilculatror. .if. app;1::at:1c -

14b. ;~of Ro:oidu;i! Rect1pto (~4) 

14c $5:10pcrunit 
14d. Allcwable 01mnbul!:>n ~~· ::f • tt: S ~4:: 

166 14c NetRcc1du;il Re<::e.1pl!i Ama.unt Due 14 • '4d, 
is- ts PROPOSEP RE:s!OUAL. REcE1:!s PAYMENT TO MOHCO 

~t .'n:ly be ;,e::11~!01l;1c fer ~~c P:?po!icd fl<:'!i,:fU.11 ~ll~•pt:i =:i;r.r.o;r: != W::."!:::: :iotc:! ~I' ire 
1r;~:>b11'1101i:h<ln'J>.o 3fn:)>11'f.":.3l::.1.a•.edfcr ira'4il 1"e:..-r~'.!i·.spply ;i jc:::l•rnJ aipllin3for 

•;;a ~the ::o;i~;; tho tight 115-:> r.~t ao.~"c '.«>---·> 

DO NOT SUBHT YOUR PROPOSED RESIDUAL RECEIPT PAYMENT TO MDHCD WITH THIS Am.. MOHCD WILL REVIEW YOUR PROPOSED PAYMENT 
AND GENERA TE AN INVOICE IF THE CALCUf-AT/ON CAN BE VERIFIED AS 'APPROPRJATE; IF THE CAL CUL.A noN CANNOT BE VERJFIED, MDHCD 

~=9 wru CONTACT vou. 
;:ciRcmalnmg Balance 1f MOHCO Paym~nt Am11unt n: Acce.pted $0.00 
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E±~~u~~·~;~~~~~~;y;.~~-~~7'P~~~~Qn.aW~o~a~nhomC~SF~Amaybe -----· ~: i', ~- ~~~~~ : . ... ·~:·:·.~··~ _ 

§~.!D.!!!'!t~.,.u.,&reh!lei!E'.!Ym"nts;.Jfany ___ -------------.;--~---+---------

Hla. Partn<!r,.h1p ManagO!fflent f« du., from this repgrt!ng period. If any •lilll ercd~ ·1 ' . t 
~ ~'J~ets ~n~.~r C~j-~"~'9: ~!?!~!IE'~~ 1P~~j•et ·~.~)'OM~_ 15-1!'"'! ~~!:!_n::~ E."'!'l-d) -'-------. -~ _---~'-,-'-'----:c--t .:---.,_~ ~~-:-=-__!. . 

18b. Partnership Management fee accrued but unpaid from PRIOR re'portrng p~iods, . ; . , ; . _ . 
£? ifanr. tt~-" :r-;_dit_Pl'~jK\5 o~!'f .. n~t:illov~~lf pr_~j~~-lli ~t=nd 1~-1nr:n!'1Pl~~~5e P~'.1?.t!'l. _. _-____ J.: __ -:---=:-~~___J----:-o-_~~_i 

19a. Investor Services FH (aka LP As:;d Managl!menl F«J due from lhl$ reporting - l - · ~: · .. j . · 1 
£!i::~::i·lfany{b.t:ndrtpro1e~onlrnotalloWl!d,fpr~ect-s~~~:ar:o~1an:__ · f, ·- ·.~ 

19b lnvutor Servii;e:r F~ (ab LP Asset M<1rnagemenl Fee) 1;1i;i;rued but unp;ud rrom } 

E!' ;;:~;~~:;}'.~;; 1i;;~ .. ~~~!~:p~~~~P~Jc~s only per ccy-pol1cy r.ot:i!!o.-.-ad If _____ {_ ____ :_~.l----~~-~ 
r!E'2~.D!f~~~-o~ve_!o_p:r_ree.lfany ____ . ___ ---·. ---·- -·----~1 __ ._-_-~-~~~-=---

!~~:ahn~ /;e:~;;::eru;:;::,~:d0end ~r~";~:~: ~::r~s-~::t:~.~: :~ ~"d:u~~:·~ · ~-~rH~-~ f f 
d1salli:w:1nc:eofupen~c Youmayonly'l!c!Ud!!pa.ylMl!ntslhatw1m1approvedbyMOHCCa1 ~~ ~ ~ 

.8 ~~~~o~~::"':_ a~~~:~~aulh_:::.::::: A9rec~-:~o:~:lar p.ym9=~mntar.~ J · /-

ili ~~Lr:::t-~~t~:~~~:,J;;;~:~~.~~;;;~~-!.~l?te l11nd~r ~~~-to ·:~ti c-·--:-··--·;-----~----:-·-.-. -, 
~ 2lbi. pe~l P~t_to otho;_r.lend~q: Plj_!lf'!P~ P;iid t~I! lcr;_d"!.~:'m" !o 1!9h:J ~'~~---"'~~~-~..c-
1e322bll. Dehl Pmtto otherlendef7· 1nterut Paid ::;.-;;:-:----------··-r c ,i_ - --

1~ Tola! Pa.ymtnts ~low MOHCO on Surplu~ C;l.'l;h ~wat .. rfall~ y;_<r~''...'.':.'l"".f"?.,-t,i::~2::iP1-'>.f.-3j-'1!<~'."':*~:f'.'o'P.i."?;;:..".:;-l',_,,_:, 

Propo~ed Owner Oi!>lnbuUonos: 1p11:;1de ;le,;cnpl111n n eohlmn C i!.l'!d enter :imour-t " 
J!I 11o!umn F :le~11npb?rtleq1mod 'f~rr.ou.rrt .s ;i111alEr than al'lOunt ·n 14di 

~~~u=~d :,~~rh~~~r~:~;,.~~::: L6;;d~:~~::n~~c:~~n .. c:~:e~;:~:~l:~;:~r!~~ct 
~~I!."!.!_.---------· .. 
~ ·---·---------~---·-- ------------·-- --

198 ~Inning B11l11nce: 

199 
Actu11! Annu:il Depo$1t (don! edit - taken rrnm page~ ac::ount number 13E5i 

:too Annual Wtthdr.iw11t Amounl: 
Wl Endlna B:ifance: 
202 Rtau!M Annual De os!I: 

Total Operating Expe.nns plus debt service ·don! edrt ::ell - =alculated1 

tfthe =a!culated perc:ertage shown to !he ~1ght Op ~eser.e A.l:count End11•g 
Balance d1·.-ide.i by Tolai Op E11:per.ses1 ·s !ess than 23 5% 1ou '11Usl ::!escr•be 
how the p!oJect Nill re'l:edt the shortfall n tl-e ad!acen\ cell 

if Irie calculated percentage sho1111 to the rignt s 411:a\e' :hal' 26 5"1. {OU 'llUSI 
exp!am why !he 'Jp ~eserve ba:an:e !l'xceeds "10rlCD's ~equm!mer:\ n :he 

SO:lO 

$JJG 

;;:o.4 aoiacent::eH O:UlO% 

"'' "'' 
20; Minimum Required B:il:ince: 

Beginning Bal:ince. 

209 Actual Annual Deooslt 
;:10 Annuoil Wllhdr.iwal Amount: 

Endln B:il:ince 
RequiM Annual OeposU ·do not edit ta1<.en !fi;;m oage 1 accourt iit.mber 

2~2 1320. 
Describe how the 11mount or annual deposit and the minimum required 
balance Is detennined 

---

$0.0D 

$0.00 

ReplaeetMnl ReHtv•·Ellglble Expenditures: provide details b1dow about the Capl!:il and non-Capital Expendilllfl!s !h!il •ro Repl1:1C'lmenl Re5erve-e\igible. 
;:14 

:;:4 

2JO 

-a~ .. :: a~&:e! :c ~ 'l!"'1'D'~rseo 1>: ~=- :m;",; '.>-e lrre..:r: e-:e•e:: r -o" ~::;- at:::." 
.,..,:i.eo.;i=e-r-ero:'-ll""..er.e 

TOTAL REPlAcieMEtfTRESER\'E EUG.IBLE EXPENDITURE!?: tte Rl!~<mV"-fit Rc.s!!i\~ 
v.·:thdrnwallor011!1epon!n:i~IY.>d$t,oto'dnotex~~UeTolnlRR--et'Q!b'cfxpcn:!.-ll!!~ 'fuumin! 
ft!Mtbm:i1ad!fis-ls;~~1:1!11ne~tiDrlbel11wt!heRf\l\'«tdraw:;i.lil(ll!l'.Jr1\"~~dttieTollllf!R· RRWilhdraw:il 

231 ~~ E~pend.11.11~ Amounl-> 

;:JJ 

Tolal $0.0D 

ToW $0.00 

$0.00 
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235 WCOMEPl:EPORT; ., . ···'··. _,···' ,,. 
237 This .section must bl! completed 1f th" ptoject recl!ived any CDBG funding, tven if the ::imount of COBG program im:ome dunng !he_ reporting period w;is zero. For 
F= more mformoilion, use !hi! kill owing link nr copy this web ::iddrl!ss for manual navi~tion· 
~ 
~ 11tl:i. :·1.v.w.~f-IT\()/l org·M,,dul9s.ShoWL""'oc:..:meN~g:i•7Elc::-~rr.er.lij=5;.q ! 

iew1.1ti=edl!rnl HOMEandCWG Pro ramlnc<:lme 

!!ICOBG PROGRAM INCOME 

'"' 

Propoud amounts to be used to fund eligible CDBG •c:tivitiH as ~t:..d in the 
i=.deral COBG Prognun Regulation& at 2'4 CFR 570.201~206 and corsistent with 
the City'• 2015-2019"Con1alidated P!an,2015-16Action Plans as fOic::J".Ns. 

Amount to be used !or CDBG eligible acllvrly#1 (provide amount 1n Cl!!l lo the nghl 
and activity deSl::nptJon and regulation citahon in column furthest to the right/ 

Amount to be used for CDBG !!lig1bl!! acbvrty#2(provide amount in cell :o the ngM 
andaet1vrtydescriptionandregufatroncrtalionmcofumnfur1hesllolhenghl) 

Amour.I to be used for CDBG el1g1bl!! act1vrty#3 (provide amount rn cell lo the nght 
and acf1vity descr1p1Jon and reguli!1!1on c1tahon m column furthest to the right) 

Amount to be depos1t!!d for use on future eligible CDBG acllvrl1es that w1!! be 
undertaken by June 30 2015 {provide amount m ~II to !he right. and acf1v1ty 

247 description and regulation citation in column furthest to the nghl) 
Other lp1ovide amount m cell to the nght. plus activity descnption and tegulatlon 
citat1on1ncolumnfurthestlotheriahtl 

Total C06G Pro11r11m Income C11!cu!11t!on(sn in~!IU<:tloll.i ror guidlln~ :m how to 

AMOUNT 

249c:i.k:ulat•1 $00(1 

DESCRIPTION 

To 1HJsure !he eligible uu of CDBG Program Income, the r.clplimt of federal CDBG tundlng h•reby r•quu~ appJTJVN by the Mayor's Otrlc11 of 
iso Hou.sing and Community Development for the UH of CDBG pro gr.am fncom• r«:ll/vl«l during lh• 2015 reporting period as depfcted abov•. 



I Annual Monitoring Report· Occupancy & Rent Info. Reporting Year 2015 ·Mayor's Office of Housing & Community Development 
Jf'1UJQ1;1Alldro1111 l._ Doi:la supplied on this workshee'I must be from tho rent roll of the l•~d month of the reporting period thilll was onto red on worksheet 1A. 1/0/1900 NumUnrts. 

I 
• 1-'ruvid11 the dd!a rc:que!illtd /tJr !he tcnc1111 pUf.11l!dl1011 !ll<ll w..it. Jl:!SH.l:ng 111 !he ldtoj!!"d o:1l lhy end or lhe Rvp1111•1~1 µm1ud .. 
• h.JenlrlYntilnage1's u1ctw1lh Uwuri:trn1111ber, fa~11>V by~. Mui" I er exdmpJu, 1r1tw.ma11ayer un:uµ:us 1111:\ [i(}l.111cu\umn D antm ''!101 W.gr~ 1-ur \Jal'dJlf un,1s .U11I llhllla\te1 !tt11l:!h p1iwu1odr1\;.1mc.:ri!unms D r r Vam!Xo!!i._ 
• i:ur tenants who muvt-d m dunnu Iha uipurt111u pwllxl !ho Ualu cmlerl!d 111 t:nlumns I·, t-i II. H shutf.ll b.ti !he ~mnm as !ho Juta tin:orecl Ul t:ulumns I J & I'. lt.'!>lll .. '1..l~Vl:lly 
• Ftir t~klnlS who l1JVe trani.reired unrt1:1 wtlh:t11l1t.! p10jecl r11µu1l U10 mac.ii ui.:r.UfJillll:)' tJala (oocupiim:y dalu 1111.ome, hW!:oeh1Jldaize.1 fllf the f,rsl Ull1 Utdl !he ll'11c1nl l.)":t:tqJ:e<l n1 !he pruJec! ! e whe11 l11By llr~l movetl ltl t::o t!1~ lnr~1JJ1y 
• Befoc~ usmu l11e "µaslo" fum<llnn tu enlar cl at a n1 i.:11lunms I::. 0111/ l (that~Jo I J:gh~tghtmu rn t.:otumn He.1<1flrl. pieaaa chec.k U1u tlt<lf' du\"<11 memia !Cl ensure Uta\ tho lld!d yuu am r1as!n111 Lllllf•llms w:th the t:hon;~s of the Llr"l!-llr.r.mi menu Tlull w:9 lldp prevl'nl you frum 
ll1Jlmult111!J fmms wnh 1rwa!aJ dala Ally lur111G vr.lh 111vo!1U data wi:l he rctumccl wrth lll~lrur.\1ons \(1 J;x m111 reM1bmrl 

,_..£.._)__ 0 a F ,, 11 J K --'-1--'---f- --+ 1• I o I e I • r Y -~ x ' z --L-~---

l•1:11l\"l 1•1,1t1.. 

.•1.•111•· 
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WITHIN 
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PERIOD 
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1:.·1,!UI S•~ d n.',11 
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1 

'l."t/•!.,tHcui 
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Piu)e1.t A1ld1e1111 Cata supplied on this worksheet must be trom lhe rent ro!I ol t11e hut month of the roportlng period that was entered on workshr:i!l 1A. 1/0/1900 NumUmtll 

;1,,:1!~•1• 111,.t•i.1 

• Pr1.1\.1da 1110 !.lala requestei.1 for the lunant pupu!rllmn that was rn111dmy ~1 tlMt)lfUJecl aj !Im rmrl ul tlm HopU1t<1u1 IJenml 
• ltlentlfy llldlld{lt:(ll un:t w1!h thu UJIOI numlmr, fii~uw by". M!lr" ]·Of ex11mple d lhll nrnnagfff oo:cup:t-111 Un:t ~11. 1n milu11111 !), enter "'?'illl Mut "\'or va .. &\I un:ts anti mru~yer 11 lH1:!s 111uv1t1u data m 1:,i!umns U l:, T. V and .x. n!.!l:L 
• l~ur tenants whu muvetl 1n duuny the 1eporf1t1fJ µu1111!J, !hu 1!<lla t'llhuetl rn ct1?unn1~ F, G & H shuuhl bclho 11wne as lhe dal.n enllllt."l.l 111 cuh1n1115 I ,J & K 1ui;111.><.llw!f 
• F-nr tenal\la whu hdVEI trnn11h.ir1ed un:ls w11h:11 tl1e lifLJ!Ur.t. rnpotl the m~wl uc:cup;iuicy data toc1~ui-ra111:y tfata UM:nmc., hnu:.chu!.t i...rUl for the !mil un,1 lhal Iha \eilil111 Ol'.:up;rxl 111 lht.• ]JtO;l'<.I 1 o \',ht.'11 \hey l1rnt muwi.I m In tha IJt~!d:nu 
• Before usmu tho "po1&l1:1~ fum:hon to enter !l~hll ttl 1;11!um11a t: at1t.l T (U1.111yo H:gh~111htmy 1n Co!11111n Hisu.Jen, p!casectll!f.k ll1t1 dl(JSJ tlDW11 menus 1,1 t111:.ure th.at the t.lttla )'<JU e11e pastmu cl.llllnrn,f> v.1th the 1:ho:c!Ols nl !111;: t.lniji·Lll1\·m n:1.~1u !hu. wi:I hefJl prnvc11t yuu ftulll 
su!Jm:ttmg !Mm~ wrth 111vallll data Any ftJrms w:lt1 uw.~l~I tlala w;~ he returm:t.1wrth111s\1uctiuns. lu !tic mid fl!"J1tllmrt 

[l,~tl\'lol' 

(t<Cll''""'' 

.,,..,,1•,•f<i<J 

!UL•.~j•11!Jf1: 

• l\ i • .!1'1\~~ y 

.... ~1.·;,;1• 

11.~1·11~ .... r ru.,,·,.11 
1!•~•1::1•/\l r..;,rn\~ 

1 to~:..c.~1n:,J '>.(I! 
Arr. .. 11/\t 

lil! 11:/\!ll 1' 
<'•·1>•'1~ •' 
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Annual Monitoring Report - Narrative - Reporting Year 2015 -
Ma or's Office of Housin & Communit Develo ment 

Project Street Address: 
Reporting Period - Start Date: 1 /0/1900 

Reporting Period - End Date: 1 /0/1900 

MOHCD created the questions below to allow project owners to supply additional information about a small 
number of measurements that may indicate that a project is having difficulties. By providing this information, 
project owners will help provide context for the conclusions thatcan be made about the measurements. 
MOHCD will use the measurements and the information below to prioritize the projects that need closer 
scrutiny and support. Please supply as much information as is readily available. 

1. Explanations & Comments 

Use this space to record notes about any peculiarities in the data entry process. For example, if you 
entered a formula instead of a single number for a field, make a note here re: for which question on which 
worksheet that was done, and describe the formula & underlying numbers. Also use this field to describe in 
detail any amounts entered for "Other payments" on the WS #2, Fiscal Activity, items 12 & 21. 



2. Code Violations 
Provide the following for any violations or citations of Health or Building or Housing Codes that were issued 
during the reporting period, or were issued in a prior reporting period but remained open during any time of 
the current reporting period: 

Violation or 
Date Issued Issued By Description 

Citation# 

-

(add additional rows as needed) 

**ONLY FOR ALL VIOLATIONS THAT WERE NOT RESOLVED by the end ofthe 
reporting period: You must also attach a SCANNED copy of each 

Violation/Citation to your AMR. submittal. ** 

Cleared? (y/n) 

Violation or 
Citation# 

Date Cleared Issued By Description of Remedy 

(add additional rows as needed) 

** ONLY FOR ALL VIOLATIONS THAT WERE NOT RESOLVED by the end of the 
reporting period: You must also attach a SCANNED copy of each 

Violation/Citation to your AMR submittal. ** 



3. Major Repairs 

Describe any major repair or replacement needs that have been identified as being required within the next 
2 years, and any related plans to pay for whatever is needed. 

4. Vacant Unit Rent-Up Time 0 

If the project had an average VACANT UNIT RENT-UP TIME greater than 30 days for question 55 on 
worksheet "1A. Property & Residents," you must supply the following: 

a. A description of the work done to analyze the cause/s of the high turnaround time, and 
what the identified causes are; and 

b. A description of the work done to identify means of reducing the turnaround time, and 
all viable remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work. 



5. Affirmative Marketing 0 

Did you conduct any marketing of the project during the reporting period? If yes, please describe the 
marketing that was conducted, including 

a. when the marketing was conducted and how it was intended to reach populations least likely to 
apply for the project; 
b. any advertising, direct mailings, emailings and web postings that were done; and 

c. how many households were on the waiting list prior to the marketing and how many were on it after 
the marketing was completed. 

6. Vacancy Rate ------~._ __ o_.o_o_%-'. J 

If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income 
Expense section of worksheet "2. Fiscal Activity," you must supply the following: 

a. A description of the work done to analyze the cause/s of the vacancy rate, and what 
the identified causes are; and 

b. A description of the work done to identify means of reducing the vacancy rate, and all 
viable remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work. 



7. Miscellaneous Expenses: Administrative/Operating & Maintenance 

If the project had miscellaneous administrative or operating & maintenance expenses greater than $10,000 
each, you must provide a detailed itemization of these individual expenses below. Total expenses must 
equal the total amount reported on the Fiscal Activity worksheet. 

Misc. Admin Expenses 

HUD 
E xpense D . f escnp· ion A moun t A t# cc N t o es 

Total: 0.00 

Misc. Operating & Maintenance Expenses 

E xpense D ·r escnp ion A 

Total: 

moun t 

0.00 

HUD 
A t# cc N t o es 

8. Negative Cash Flow 

If the project had NEGATIVE CASH FLOW, as may be shown above from the lncome·Expense section of 
worksheet "2. Fiscal Activity," you must supply the following: 

a. A description of the work done to analyze the cause/s of the shortfall, and what the 
identified causes are; and 

b. A description of the work done to identify remedies for the shortfall, and all viable 
remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work. 



Annual Monitoring Report. Project Financing· Reporting Year 2015 ·Mayor's Office of Housing & Community Development 

Provide information about all current financing of the project. Lenders should be listed in lien order, Le., with the most-senior lender in the first lien position, the most-junior lender in last lien position. 

!Project Address: 
~---- --- --- - -

l' .. urrent Project Financing 

Lien Order Lender (and Loan ProQram if applicable) 
1 
2 
3 
4 
5 
6 
7 
8 
9 

10 

Loan Amount 

Outstanding Prlnclpal Balance Accrued Interest As Of 
Monthly Debt As Of End of Prior Reporting End of Prior Reporting 

Interest Rate Maturity Date Repayment Terms Service Payment Period Period 



Annual Monitoring Report· Services Funding. Reporting Year 2015 • Mayor's Office of Housing & Community Development 

ComPtet1on of this page is required based on your answers to questions 41 thru 51 on worksheet 1A Property & Residents Supply one row of data for each service that 1s being provided (If more than one service is being provided by the same Provider under 
the same grant, please repeat the data for each service provided.) 

Project Address:. 
Current Services Funding 

Service Type Service Provider Name Street Address where Service is Provided Name of Funder of this Service Grant Amount Grant Start Date Grant End Date 



BROADWAY SANSO ME APARTMENTS GROUND LEASE 

by and between the 

THE 

CITY AND COUNTY OF SAN FRANCISCO 

as Landlord 

and 

BROADWAY SANSOME ASSOCIATES, L.P., 

a California Limited Partnership 

as Tenant 

· Dated as of fn{},{f;}i._. / fi ;w J'.3:, 
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AMENDED AND RESTATED GROUND LEASE 

This AMENDED AND RESTATED GROUND LEASE ("Ground Lease") is entered 

into as of 'f/lt@M"1.t? . , 2013, 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 ("MOH"), as landlord, and BROADWAY SANSO ME 

ASSOCIATES, L.P., a California limited partnership, as tenant (the "Tenant"). 

RECITALS 

A. In accordance with the Community Redevelopment Law of the State of 

California, set forth in California Health and Safety Code Section 330000 et seq. ("CRL"), the 

City created the Redevelopment Agency of the City and County of San Francisco, a public body, 

corporate and politic ("Agency"), in 1948 .. 

B. In furtherance of the objectives of the CRL, the Agency created programs to 

redevelop and revitalize blighted areas in the City and County of San Francisco, including the 

development of affordable housing, which it facilitated by lending or expending tax increment 

housing set-aside funds and by providing developers with site control necessary for such 

developments in the form of long-term ground leases. 

C. The Agency was the fee owner of the land described in Attachment 1 attached 

hereto ("Site"). Agency and Chinatown Community Development Center, Inc. executed that 

certain Ground Lease dated July 20, 2010, which was assigned to Tenant pursuant to that certain 

Assignment and Assumption Agreernerit dated as of the same date (as assigned, the "Original 

Ground Lease"). Pursuant to terms of the Original Ground Lease, Agency agreed to lease the 

Site to Tenant for a new construction project which would consist of 74 units of affordable 

housing, including housing for formerly homeless families, and 2,902 sft of ground level retail 

Broadway Sansome Ground Lease 



space (the "Project"). Based on preliminary planning, the Project will be a 65-foot tall 

development with approximately 75 units, comprised of 10.studios, 35 one bedroom, 24 two 

bedroom, 5 three bedroom units, 1 manager's unit, and other ancillary uses. Proposed on-site 

amenities include a laundry room, common areas, supportive services office space, bicycle 

storage, and two retail spaces. The lot is 17 ,860 sq. feet, and the total gross building square 

footage will be approximately 85,000. 

D .. Under California State Assembly Bill No. 1X26 (Chapter 5, Statutes of 2011-

12, first Extraordinary Session) ("AB 26"), the Agency dissolved as a matter oflaw on February 

1, 2012, and pursuant to AB 26, as amended by California State Assembly Bill No. 1484 ("AB· 

1484"), and Resolution No. 11-12, adopted by the City's Board of Supervisors and Mayor on 

January 26; 2012, Ordinance No. 215-12, adopted by the City's Board of Supervisors and.Mayor 

on October 12, 2012, and the approved housing asset list submitted by City to, and approved by, 

the State of California Department of Finance pur;mant to AB 1484 (Cal. Health & Safety Code 

Section 34176(a)(2)), City is successor in interest to Agency's fee interest in the Site and to all of 

the Agency's rights and obligations under the Original Ground Lease. 

E. Tenant now intends to close its construction financing for the Project. In 

anticipation of this transaction, and in light of the dissolution of the Agency and the transfer of all 

Agency affordable housing assets to City, City and Tenant wish to enter into this Ground Lease to 

provide for Tenant's lease of the Site, development of the Project and ownership and operation of 

the Improvements, which Ground Lease shall supersede and replace the Original Ground Lease· in 

its entirety. 

NOW THEREFORE, in consideration of the mutual obligations of the parties hereto, the· 

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the term, and 
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subject to the terms, covenants, agreements and conditions hereinafter set forth, to each and all of 

which the City and Tenant hereby mutually agree. 

ARTICLE 1: DEFINITIONS 

Terms used herein have the meanings given them when first used or as set forth in this 

Article 1, unless the context clearly requires otherwise. 

1.01 Agency has the meaning set forth in Recital A. 

1.02 Agreement Date means the date that this Ground Lease is deemed to be entered 

into and effective, as set forth on the first page. 

1.03 Area Median Income ("AMI") the area median income as determined by the 

United States Department of Housing and Urban Development for the San Francisco Primary 

Metropolitan Statistical Area, adjusted solely for actual household size, and as published annually 

by MOH.1.04 Intentionally Blank. 

1.05 Effective Date means the close of escrow date for all financing required to 

construct the Project, but in no event shall the date be prior to the approval of the Ground Lease 

by the City's Board of Supervisors and the Mayor. 

1.06 First Lease Payment Year means the year in which the Project receives a 

Certificate of Occupancy for all residential units. 

1.07 First Mortgage Lender means any lender and its successors, assigns and 

participants or other entity holding the first deed of trust on the Leasehold Estate. 

1.08 Ground Lease means this Ground Lease of the Site to the Tenant from the City, as 

amended from time to time. 

1.09 Improvements mean all physical construction, including all structures, fixtures 

and other improvements to be constructed on the Site. 
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1.10 Law 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. 

1.11 Lease Year means each calendar year during the term hereof, beginning on 

. . 
January 1 and ending on December 31, provided that the "First Lease Year" shall commence on 

the Effective Date and continue through December 31st of that same calendar year. Furthermore, 

the "Last Lease Year" shall end upon the expiration of the term hereof. 

1.12 Leasehold Estate means the estate held by the Tenant pursuant to and created by 

this Ground Lease. 

1.13 Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of 

credit.or other security instrument, including but not limited to the deeds of trust securing the First 

Mortgage Lender and which are part of the Loan Documents, and any assignment of the rents, 

issues and profits from the Site, or any portion thereof, which constitute a lien on the Leasehold 

Estate created by this Ground Lease and have been approved in writing by the City. 

1.14 Lender means any entity holding a Leasehold Mortgage. 

1.15 Loan Documents means those certain loan agreements, notes, deeds of trust arid 

declarations and any other documents executed and delivered in connection with the construction 

and permanent financing for the Project. 

1.16 Local Operating Subsidy Program ("LOSP") means any program of the City 

that provides operating income to the Project to. offset costs associated with the provision of 

housing and services to very low-inconie fonnerly homeless residents. 

1.17 LOSP Subsidy Year means any Lease Year in which the Project receives a 

payment under the LOSP. 

1.18 MOH means the Mayor's Office of Housing for the City. 
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1.19 Occupant means any person or entity authorized by Tenant to occupy a residential 

unit on the Site, or any portion thereof. 

1.20 Original Ground Lease has the meaning set forth in Recital C. . 

1.21 · Permitted Limited Partner has the meaning set forth in Section 19.02. For the 

purposes of this Ground Lease, Raymond James California Housing Opporttmities Fund II L.L.C., 

a Florida limited liability company and its successors and assigns, shall be deemed to be a 

Permitted Limited Partner. 

1.22 Premises mean the Site together with any Improvements thereon. 

1.23 Project means the multi-use development, consisting of 74 units of affordable 

housing plus 1 manager's unit, community space, support services spaces, common areas, 

commercial space and other ancillary uses on the Site. If indicated by context, Project means the 

leasehold interest in the Site and the fee interest in the Improvements on the Site. 
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1.24 Project Income means all revenue, income receipts, and other consideration 

actually received from the operation of leasing the Improvements and Project, including non~ 

residential and/or commercial uses of the Site. Project Income shall include but not be limited to: . 

all rents, fees .and charges paid by tenants or users of any portion of the Site; Section 8 or other 

rental subsidy payments received for the dwelling units; supportive services funding, if 

applicable; commercial lease income; deposits forfeited by tenants; all cancellation fees, price 

index adjustments and any other rental adjustments to leases or rental agreements; proceeds from 

vending and laundry room machines; and the proceeds of business interruption or similar 

insurance. Project Income shall not include tenants' security deposits, loan proceeds, capital 

contributions or similar advances. 

1.25 Site means the real property as in.ore particularly described in the Legal 

Description attached hereto as Attachment 1. 

1.26 Subsequent Owner means any successor (including a Lender or an affiliate or 

assignee of a Lender as applicable) to the Tenant's interest in the Leasehold Estate and the 

Improvements who acquires such interest as a result of a foreclosure, deed in lieu of foreclosure, 

or transfer from a Lender, its affiliate, and any successors to any such person or entity. 

1.27 Subsidy Reserve Account means a checking account maintained by Tenant for 

the purpose of maintaining any Local Operating Subsidy Program funds that were not used during 

a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shall be held in a 

bank or savings and loan institution acceptable to the City as a segregated account insured by the 

Federal Deposit Insurance Corporation or other comparable federal insurance program, and used 

only for the purposes specified in Section 4.03. 
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1.28 Surplus Cash means .all revenue generated from the Premises remaining in any 

given Lease Year after deduction of all operating expenses, debt service, and reserve deposits as. 

agreed to in writing by City, the Permitted Limited Partner, and the Lenders. All permitted uses 

and distributions of Surplus Cash shall be governed by Section 6.02(g) of this Ground Lease. 

1.29 Tenant .means Broadway Sansome Associates L.P., a California limited 

partnership and its successors and assigns (or a Subsequent Owner, where appropriate). 

1.30 Very Low-Income Households means (a) households earning no more than fifty 

percent (50%) of Area Median Income, for a term of 55 years from the date on which a certificate 

of occupancy is issued for the Project, and (b) households earning no more than sixty percent 

(60%) of Area Median Income for any period of the term (or extended term) of this Ground Lease 

thereafter, as determined by HUD for the San Francisco area, adjusted solely for actual household 

size, but not high housing cost area. 

Whenever an Attachment is referenced under this Ground Lease, it means an attachment 

to this Ground Lease unless otherwise specifically identified. Whenever a section, article or 

paragraph is referenced under this Ground Lease, it is a reference to this Ground Lease unless 

otherwise specifically referenced. 

ARTICLE 2: TERM 

(a) Initial Term. The term of this Ground Lease shall commence upon the Effective 

Date and shall end seventy (70) years from that date, unless extended pursuant to section (b) 

. below, or early terminated by the parties. 

(b) Option for Extension. Provided that the Tenant is not in default of the terms of this 

Ground Lease, beyond any notice, grace, or cure period, either at the time of giving of an 

Extension Notice, as described in subparagraph ( c) below, or on the last day of the term (the 
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"Termination Date"), the term of this Ground Lease shall be extended at the option of the Tenant 

for one twenty:. nine (29) year period as provided below. 

(c) Notice of Extension. Tenant shall have one (1) option to extend the term of this 

Ground Lease for a period of twenty-nine (29) years from the Termination Date. Not later than 

one hundred eighty (180) days prior to the Termination Date, the Tenant may notify the City in 

writing that it wishes to exercise its option to extend the term of this Ground Lease (an "Extension 

Notice"). In the event Tenant fails to deliver timely the Exercise Notice, City shall deliver to 

Tenant written notice of Tenant's failure to deliver timely the Exercise Notice (the "Reminder 

Extension Notice") and Tenant shall have an additional one hundred eighty (180) days after 

receipt of the Reminder Extension Notice to exercise the option to extend the term of this Ground 

Lease. Upon Tenant's exercise of this option, the Initial Term shall be extended for twenty-nine 

(29) years from the Termination Date, for a total Ground Lease term of ninety~nine {99) years. 

(d) Rent During Extended Term. Rent for any extended term will be as set forth in 

Article 4. 

(e) Right of First Refusal. If during the term or extended term of this Ground Lease, 

the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to 

purchase the Site as set forth in Section 14.02. 

(f) Amended and Restated Ground Lease. The parties hereby .acknowledge and agree 

that this Ground Lease supersedes and replaces the Original Ground Lea-se in its entirety. 

(g) Holding Over. Any holding over after the expiration of the term or extended term 

of this Ground Lease without the City's express consent will be construed to extend the Term of 

. this Ground Lease automatically on a year-to-year basis at an Annual Rent equal to two hundred 

percent (200%) of the latest Annual Rent payable by Tenant hereunder prior to such expiration, 
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and will otherwise be on the tenns and conditions in this Ground Lease specified so far as 

applicable (except for those pertaining to the Term). Any holding over without the City's consent 

will constitute a default by Tenant and entitle the City to exercise any or all of its remedies as 

provided in this Ground Lease, even if the City elects to accept one or more payments of Annual 

Rent. 

ARTICLE 3: FINANCING 

Tenant shall submit to the City in accordance with the dates specified in the Schedule of 

Performance, Attachment 3, for approval by the City, evidence satisfactory to the City that Tenant 

has sufficient equity capital and commitments for construction and permanent financing, and/or 

such other evidence of capacity to proceed with the construction of the Improvements in 

accordance with this Ground Lease, as is acceptable to the City. City hereby acknowledges that 

as of the Effective Date, Tenant has provided City with sufficient evidence to satisfy this Article 

3. 

ARTICLE 4: RENT 

4.01 Annual Rent 

(a) Tenant shall pay the City THREE HUNDRED SEVENTY FIVE THOUSAND 

DOLLARS ($375,000) (the "Annual Rent") per year for each year of the term of this Ground 

Lease, which shall be equal to ten percent ( 10%) of appraised value of the Site, and consists of 

Base Rent and Residual Rent, as defined in Sections 4.02 and 4.03 below, without offset of any 

kind and without necessity of demand, notice or invoice. Annual Rent shall be re-detennined on 

the fifteenth anniversary of the date of the First Lease Payment Year and every fifteen (15) years 
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thereafter, and shall be equal to ten percent (10%) of the appraised value of the Site as determined 

by an MAI appraiser selected by and at the sole cost of the City. 

(b) If the Tenant elects to extend the term of this Ground Lease pursuant to Article .2 

above, Annual Rent (along with any potential future adjustments) during any such extended tenn 

shall be set by mutual agreement of the parties, taking into account the affordable housing 

restrictions contained in Section 9.02, project debt (including any surplus cash debt obligations) 

and the annual income expected to be generated by the Project. If the parties cannot agree on the 

amount of Annual Rent during any extended term, the parties shall invoke a neutral third-party 

process and shall agree on a neutral third-party appraiser to set the Annual Rent at fair market rent 

in accordance with the then-prevailing practice for resolving similar rent determination disputes 

in San Francisco taking into account the affordable hou.sing restrictions contained in Section 9.02, 

project debt (ineluding any surplus cash debt obligations) and the annual income expected to be· 

generated by the Projector, in the event that there is no then-prevailing practice, in accordance 

with the rules of the American Arbitration Association. Provided, however, that after the neutral 

third party process and the dete1mination of the new fair market rent, Tenant, in its sole discretion 

may rescind the Extension Notice if it does not wish to extend the tenn of this Ground Lease. The 

costs associated with such third-party process shall be paid for solely by City. 

4.02 Base Rent· 

(a) "Base Rent", means, in any given Lease Year, FIFTEEN THOUSAND DOLLARS 

($15,000) per annum. Base Rent shall be due and payable in arrears on January 3 lst of each 

Lease Year, however no Base Rent shall be due until after completion of the Improvements. The 

first Base Rent payment shallbe due on January 31st of the calendar year following the First 

Lease Payment Year, and shall be equal to $15,000 times the number of days in the year 
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following receipt of the initial certificate of occupancy for the Improvements, divided by 365; and 

. ' 

provided, further, that in the event that the Tenant or any Subsequent Owner fails, after notice and 

opportunity to cure, to comply with the provisions of Section 9.02, Base Rent shall be increased 

to the full amount of Annual Rent. Additionally, in the event that a Subsequent Owner elects 

pursuant to Section 26.06(ii) to operate the Project without being subject to Section 9.02 or any 

Subsequent Owner elects, pursuant to Section 26.06(ii), to operate the Project without compliance 

with such provisions, Annual Rent shall be adjusted as provided in Section 26.07. 

(b) If the Project does not have sufficient Project Income (after the payment of. 

operating expenses, required reserves, deposits and fees) to pay Base Rent in any given Lease 

Year, and the City has received written notice from Tenant regarding its inability to pay Base 

Rent from Project Income, the unpaid amount shall be deferred and all such deferred amounts 

shall accrue without interest until paid ("Base Rent Accrual"). The Base Rent Accrual shall be 

due and payable each year from and to the extent Surplus Cash is available to make such 

payments and, in any event, upon the earlier of sale of the Project or termination of this Ground 

Lease. 

(c) · If Tenant has not provided City with written notice that it cannot pay Base Rent 

due to fo.sufficient Project Income, the City shall assess a late payment penalty of two percent 

(2%) for each month or any part thereof that any Base Rent payment is delinquent. This penalty 

shall not apply to Base Rent Accrual that has been previously approved by the City pursuant to 

Section 4.02(b ). The Tenant may request in writing that the City waive such penalties by 

describing the reasons for Tenant's failure to pay Base Rent and Tenant's proposed aetions to 

insure that Base Rent will be paid in the future. The City may, in .its sole discretion, waive in 
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writing all or a portion of such penalties if it finds that Tenant's failure to pay Base Rent was 

beyond Tenant's control and that Tenant is diligently pursuing reasonable solutions to remedy 

such failure to pay. 

4.03 Residual Rent 

"Residual Rent" means, in any given Lease Year, THREE HUNDRED SIXTY 

THOUSAND DOLLARS ($360,000), subject to any periodic adjustments pursuant to Section 

4.0l(a). Residual Rent shall be due in arrears on April 15th following each Lease Year. Except 

as otherwise provided in Section 26.07(a)(2)(C), Residua1 Rent shall be payable only to the extent 

of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent shall not 

accrue. However, in the event that Surplus Cash is insufficient to pay the full amount of the 

Residual Rent, Tenant shall certify to the City in writing by April 15 that available Surplus Cash 

is insufficient to pay Residual Rent and Tenant shall provide to City any supporting 

documentation reasonably requested by City to' allow City to verify the insufficiency. 

4.04 , Triple Net Lease 

This Ground Lease is a triple net lease and the Tenant shall he responsible to pay all costs, 

charges, taxes, impositions and other obligations related thereto accruing after the Agreement 

Date. If the City pays any such amounts, whether to cure a default or otherwise protect its 

interests hereunder, the City will be entitled to be reimbursed by Tenant the full amount of such 

, payments as additional rent within thirty (30) days of written demand by City. Failure to timely 

pay the additional rent shall be an event of default. 

ARTICLE 5: CITY COVENANTS 

The City is duly created, validly existing and in good standing under the Law, and has full 

right, power and authority to enter into and perform its obligations under this Ground Lease. City 
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covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the lease 

term, peaceful, quiet and undisputed possession of the Site leased without hindrance or 

molestation by or from anyone so long as the Tenant is not in default under this Ground Lease. 

ARTICLE 6: TENANT COVENANTS 

Tenant covenants and agrees for itself, and its successors and assigns to or of the Site, or 

any part thereof, that: 

6.01 Limited Partnership/ Authority 

Tenant is a California limited partnership and has full rights, power and authority to enter 

into and perform its obligations under this Ground Lease. 

6.02 Use of Site and Rents 

During the term of this Ground Lease, Tenant and such successors and assigns shall 

comply with the following requirements: 

6.02(a) Permitted Uses 

Except as provided in Sections 26.06 and 26.07 of this Ground Lease, Tenant shall 

devote the Site to, exclusively and in accordance with, the uses specified in this Ground Lease, as 

specified in Article 9 hereof, which are the only uses permitted by this Ground Lease. 

6.02(b) Non-Discrimination Tenant shall not discriminate against or segregate 

any person or group of persons on account of race, color, creed, religion, ancestry, national origin, 

sex, gender identity, marital or domestic partner status, sexual orientation or disability (including · 

.. 
HIV or AIDS status) in the sale, lease, rental, sublease, transfer, use, occupancy, tenure or 

enjoyment of the Site or the Improvements, or any part thereof: nor shall Tenant itself or any 

person claiming under or through it establish or permit any such practice or practices of 

discrjmination or segregation with reference to the selection, location, number, use or occupancy, 
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of Occupants, subtenants or vendees on the Site or Improvements, or any part thereot: except to 

the extent permitted by law or required by funding source. Tenant shall not discriminate against 

tenants with certificates or vouchers under the Section 8 program or any successor rent subsidy 

program. 

6.02(c) Non-Discriminatory Advertising 

All advertising (including signs) for sublease of the whole or any part of the Site 

shall include the legend "Equal Housing Opportunity" in type or lettering oflegible size and 

design, or as required by applicable law. 

6.02(d) Access for Disabled Persons 

Comply with all applicable laws providing for access for persons with disabilities, 

including, but not limited to, the Americans with Disabilities Act and Section 504 of the 

Rehabilitation Act of 1973. 

6.02( e) Equal Opportunity Marketing Plan 

Tenant shall submit a Fair Housing Marketing Pl.an to be approved by the City 

which approval shall not be unreasonably withheld, ·conditioned or delayed. The Fair Housing 

Marketing Plan must follow the City's marketing requirements for such plans. 

6.02(t) L.ead Based Paint 

Tenant agrees to comply with the regulations issued by the Secretary of HUD set 

forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the 

use oflead-based paint in certain residential structures undergoing federally assisted construction 

and require the elimination oflead-based paint hazards. 

6.02(g) Permitted Uses.of Surplus Cash 
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All annual Project Income, prior to the calculation of Surplus Cash, shall be used 

to pay property expenses in the following order: first, to any and all operating expenses including 

required re~erves, deposits, and fees contained in the loan documents evidencing loans, second, to 

Base Rent, and third, to any required debt service to any First Mortgage Lender (s) including .. 
without limitation the City, all as agreed to in writing by City. Any cash remaining after payment 

of each and all of the above mentioned obligations shall be deemed Surplus Cash. If the Tenant is 

in compliance with all applicable requirements and agreements under this Ground Lease, Tenant 

shall use Surplus Cash to make the following payments: 

· First, to Base Rent Accrual, if any; second, to a limited partner asset management 

fee; third, to replenish the operating reserve account, if necessary, up the amount required under 

the City Loan Documents; fourth, to any outstanding deferred developer fee; fifth, to a 

partnership management fee of $17,820 increasing at an annual rate of three percent (3.5%); then 

one-third (1/3) ofremaining Surplus Cash shall be retained by Tenant and may be used to pay 

Tenant's general partner an incentive management fee in an amount not to exceed $500 per unit 

I 
per year, to a maximum of $50,000. The remaining two-thirds (2/3) of Surplus Cash, together 

with any additional Surplus Cash after payment of the Tenant's incentive management fee, shall 

be paid proportionately to HCD and the Citiin accordance with their investment in the Project 

(including the City's contribution to acquire the Site). The City's portion of Surplus Cash will be 

applied first to Residual Rent, and if any Surplus Cash remains, to repayment of any City loans. 

Notwithstanding the forgoing, beginning in the year after the City's loans to the Project have been 

fully repaid, all Surplus Cash will be split with one-third (113) of the remaining Surplus Cash 

retained by the Tenant and used to pay incentive management fee or for any other purpose 
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permitted under the Tenant's partnership agreement, and with the remaining two thirds (2/3) ·of 

Surplus Cash paid to the City and applied to Residual Rent. 

6.03 City Deemed Beneficiary of Covenants 

In amplification, and not in restriction, of the provisions of the preceding subsections, it is 

intended and agreed that the City shall be deemed beneficiary of the agreements and covenants 

provided in this Article 6 for and in its own right and also for the purposes of protecting the 

interests of the community and other parties, public or private, in whose favor or for whose 

benefit such agreements and covenants have been provided. Such agreements and covenants shall 

run in favor of the City for the entire period during which such agreements and covenants shall be 

in force and effect, without regard to whether the City has at any time been, remains, or is an 

owner of any land or interest therein to, or in favor ot: which such agreements and covenants 

relate. The City shall have the right, in the event of any breach of any such agreements or 

covenants, in each case, after notice and the expiration of cure periods, to exercise all the rights 

and remedies and to maintain any actions at law or suits in equity or other proper proceedings to 

enforce the curing of such breach of covenants, to which it or any other beneficiaries of such 

agreements or covenants may be entitled. 

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION 

Forty~five (45) days after recordation of a NOC (as defined in Section 10.14) by the 

Tenant for the Improvements, and not later than December 3 lst of each year thereafter, Tenant 

will furnish to the City a list of all of the names ofthe persons who are Occupants of the 

Improvements; the specific unit which each.person occupies, the household income of the 

Occupants of each unit, the household size and the rent being charged to the Occupants of each 

unit. If any state or federal agency requires an income certification for Occupants of the 
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Improvements containing the above-referenced infonnation, the City agrees to accept such 

certification in lieu of an Income Computation and Certification substantially in the form attached 

hereto as Attachment 7 as meeting the requirements of this Ground Lease. In addition to such 

initial and annual list and certification, Tenant agrees to provide the same information and 

certification to the City regarding each Occupant of the Improvements not later than twenty (20) 

business days after such Occupant commences occupancy. 

ARTICLE 8: CONDITION OF SITE - "AS IS" 

Neither the City, nor any employee, agent or representative of the City has made any 

representation, warranty or covenant, expressed or implied, with respect to the Site, its physical 

condition, the condition of any improvements, any environmental laws or regulations, or any 

other matter, affecting the use, value, occupancy or enjoyment of the Site other than as set forth 

explicitly in this Ground Lease, and the Tenant understands and agrees that the City is making no 

such representation, warranty or covenant, expressed or implied; it being expressly understood 

that the Site is being leased in an "AS IS" condition with respect to all matters. 

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES 

9.01 Scope of Development and Schedule of Performance 

Tenant agrees to undertake and complete all physical construction on the Site, if any, as 

reasonably approved by the City, in accordance with the Schedule of Performance, Attachment 3, 

and the Scope of Development, Attachment2. 

9.02 Permitted Uses and Occupancy Restrictions 

(a) The permitted uses of the Project are limited to approximately seventy-four (74) 

residential dwelling units plus one manager's unit (collectively, the "Residential Units"), ground 

floor support services spaces and common areas and two retail spaces. Upon the completion of 
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construction, one hundred percent (100%) of the Residential Units in the Project shall be occupied 

or held vacant and available for rental by Very Low Income Households.· Additionally, all 

Residential Units shall be occupied and rented in accordance with all applicable restrictions 

imposed on the Project by Lenders for so long as such restrictions are required by the applicable 

Lender.· 

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS 

10.01 General Requirements and Rights of City 

Construction documents for the construction of the Improvements by Tenant (the 

"Construction Documents") shall be prepared by a P.erson registered in and by the State of 

California to practice architecture and shall be in conformity with this Ground Lease, including 

any limitations established in the City's reasonable approval of the schematic drawings, if any, 

preliminary construction documents, and final construction documents for the Premises, and all 

applicable Federal, State and local laws and regulations. The architect shall use, as necessary, 

members of associated design professions, including engineers and landscape architects. 

10.02 City Approvals and Limitation Thereof 

The City shall have the authority to review· and approve the Construction 

Documents, which approval shall not be granted until City has confirmed that the Construction 

Documents comply with Redevelopment Requirements, as described in this section below. City 

hereby acknowledges and agrees that it has approved the Construction Documents. 

10.02(a) Compliance with Ground Lease 

The City's approval with respect to the Construction Documents is limited to 

determination of their compliance with this Ground Lease, including, if applicable, the Scope of 

Development (these enumerated documents are for convenience sometimes called 
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"Redevelopment Requirements"). The Construction Documents shall be subject to general 

architectural review and guidance by the City as part of this review and approval process. 

10.02(b) City Does Not Approve Compliance with Construction 

Requirements 

The City's approval is not directed to engineering or structural matters or 

compliance with building codes and regulations, the Americans with Disabilities Act, or any other 

applicable State or Federal law relating to construction standards or requirements. 

10.02(c) City Determination Final and Conclusive 

The City's determination respecting the compliance of the Construction 

Documents with Redevelopment Requirements shall be final and conclusive (except that it makes 

no determination and has no responsibility for the matters set forth in Section 10.02(b), above). 

10.03 Construction to be in Compliance with Construction Documents and Law 

10.03(a) Compliance with City and City Approved Documents 

The construction shall be in material comp Hance with the City~approved 

Construction Documents .. 

10.03(b) Compliance with Local, State and Federal Law 

The construction shall be in material compliance with all applicable local, State 

and Federal laws and regulations. 

10.04 Approval of Construction Documents by MOH 

Tenant shall submit to MOH, who shall approve or disapprove the Construction 

Documents referred to in this Ground Lease within the times established in the Schedule of 

Performance. Failure by the MOH either to approve or disapprove within the times established in 

the Schedule of Performance shall entitle Tenant to a day for day extension of time for 
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completion of those activities delayed as a result ofMOH's failure to timely approve or 

disapprove the Construction Documents. 

10.05 Disapproval of Construction Documents by City 

If the City disapproves the Construction Documents in whole or in part as not being in 

compliance with Redevelopment Requirements or this Ground Lease, Tenant shall submit new or 

corrected plans which are in compliance within thirty (30) days after written notification to it of 

disapproval, and the provision of this section relating to approval, disapproval and re-submission 

of corrected Construction Documents shall continue to apply until the Construction Documents 

have been approve~ by the City; provided, however, that in any event Tenant must submit 

satisfactory Construction Documents (i.e., approved by City) no later than the date specified 

therefor in the Schedule of Performance. The approved Construction Documents including all 

drawings, specifications. and other related documents shall be collectively referred to as the 

"Final Construction Documents." 

10.06 Intentionally Omitted 

10.07 Issuance of Building Permits 

(a) Tenant shall have the sole responsibility for obtaining all necessary building 

permits and shall make application for such permits directly to the City's Department of Building 

Inspection and City shall reasonably cooperate with Tenant in obtaining and applying for such 

permits. The City understands and agrees that Tenant may use the Fast Track method of permit 

approval for building the Improvements. 

(b) The Tenant is advised that the Central Permit Bureau forwards all building 

permits to MOH for MOH approval of compliance with Redevelopment Requirements. MOH's 

approval of compliance with Redevelopment Requirements is limited and does not include 
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Section 10.02(b) matters. Agency evidences such compliance by signing the permit and returning 

the permit to the Central Permit Bureau for issuance directly to the Tenant. Approval of any 

intermediate permit, however, is not approval·of compliance with all Redevelopment 

Requirements necessary for a full and final building permit. 

(c) Notwithstanding anything contain in this Section 10.07 to the contrary, the City 

has obtained, at City's sole cost, the site permit for the Project (the "Site Permit"), and City shall 

cause the Site Permit to be fully assigned and transferred to the Tenant. 

10.08 Performance and Payment Bonds 

Prior to commencement of construction of the Improvements, Tenant shall deliver to the 

City performance and payment bonds, each for the full value of the cost of construction of the 

Improvements, which bonds shall name the City as co-obligee, or such other completion security 

which is acceptable to the City. 

10.09 · City Approval of Changes after Commencement of Construction 

Once construction has commenced, the only Construction Document matters subject to 

further review by MOH will be requests for any material changes in the Construction Documents 

which affect matters previously approved by MOH. Permission to make such changes shall be 

requested by Tenant in writing directed to MOH, Attention: Senior Project Manager/Construction 

Supervisor or his designee. MOH shall reply in writing giving approval or disapproval of the 

changes within ten (10) days after receiving such request. If the request is disapproved, the reply 

must specify the reasons for the disapproval. 

10.10 ·Times for Construction 

Tenant agrees for itself, and its successors and assigns to or ofthe Leasehold Estate or any 

part thereof, that Tenant and such successors and assigns shall promptly begin and diligently 

Page 21 



prosecute to completion the redevelopment of the Site through the construction of the 

Improvements thereon, and that such construction shall in any event commence and thereafter 

diligently continue and shall be completed no later than the dates specified in the Schedule of 

Performance, subject to force majeure, unless such dates are extended by the City. 

10.11 Force Majeure 

For the purposes of any of the provisions of this Ground Lease, neither the City nor 

Tenant, as the case may be, shall be considered in breach or default of its obligations, nor shall 

there be deemed a failure to satisfy any conditions with respect to the beginning and completion 

of construction of the Improvements, or progress in respect thereto, in the event of enforced delay 

in the performance of such obligations or satisfaction of such conditions, due to unforeseeable 

causes beyond its·control and without its fault or negligence, including, but not restricted to, acts 

of God, or of the public enemy, acts of the government, compliance with governmental or utility 

orders or regulations or requirements, acts of the other party, lawsuits, actions, or other 

proceedings brought against the Tenant or the project by third parties, fires, floods, epidemics, 

·quarantine restrictions, strikes, freight embargoes, general scarcity of materials and unusually 

severe weather or delays of subcontractors due to such causes; it being the purposes and intent of 

this provision that in the event of the occurrence of any such enforced delay, the time or times for 

the satisfaction of conditions to this Ground Lease including those with respect to construction of 

the Improvements, shall be extended for the period of the enforced delay; provided, however, that 

the party seeking the benefit of the provisions of this paragraph shall have notified the other party 

thereof in writing of the cause or causes thereof within thirty (30) days after the beginning of any 

such enforced delay and requested an extension for the period of the enforced delay. 

10.12 Reports 
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Until completion of construction of the Improvements, Tenant shall make a report in 

writing to the City every three (3) months, in such detail as may reasonably be required by the 

City, as to the actual progress of the Tenant with respect to such construction. 

10.13 Access to Site 

Tenant shall permit access to the Site to the City to the extent necessary to carry out the 

purposes of the provisions of this Ground Lease, during normal business hours, at reasonable 

times and upon reasonable advance notice. 

10.14 Notice of Completion 

Promptly upon completion of the construction of the Improvements in accordance with the 

provisions of this Ground Lease, Tenant shall timely file a Notice of Completion ("NOC"), and 

record such NOC in the San Francisco Recorder's Office. Tenant shall provide City with a copy 

of the recorded NOC. 

10.15 Completion of Improvements by New Developer 

In the event Lender or a successor thereto forecloses, obtains a deed in lieu of 

foreclosure or otherwise realizes upon the Premises and undertakes construction of the 

Improvements ("New Developer") (A) such New Developer shall not be bound by the provisions 

of the Schedule of Performance with respect to any deadlines for the completion of the 

Improvements but shall only be required to complete the Improvements with due diligence and in 

confonnance with a new Schedule of Performance as agreed upon by the New Developer and the 

City, (B) such New Developer shall only be required to complete the Improvements in accordance 

with all applicable building codes and ordinances, and the approved Construction Documents 

with such changes that are mutually agreed upon by the City and the New Developer pursuant to 

Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith such 
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reasonable amendments and reasonable modifications to Section 10 of this Lease as the parties 

mutually detennine to be reasonably necessary based upon tlie financial and construction 

conditions then existing. 

ARTICLE 11: COMPLETION OF IMPROVEMENTS 

11.01 Certificate of Completion - Issuance 

Promptly after completion of the construction of the Improvements in accordance with the 

provisions ofthis Ground Lease, the City will furnish Tenant with an appropriate instrument so 

certifying. Such certification by the City shall be a conclusive determination of satisfaction and 

termination of the agreements and covenants of this Ground Lease with respect to the obligation 

of Tenant, and its successors and assigns, to constructthe Improvements in accordance with City 

approved Final Construction Documents and the dates for the beginning and completion thereof; 

provided, however, that such determination shall only be withheld because of failure to carry out 

specific requirements of the Redevelopment Requirements or this Ground Lease; provided 

further; that such certification and such determination shall not constitute evidence of compliance 

with or satisfaction of any obligation of Tenant to any Lender, or any insurer of a mortgage, 

securing money loaned to finance the construction or any part thereof; provided further, that City 

issuance of any Certificate of Completion does not relieve Tenant or any other person or entity 

from any and all City requirements or conditions to occupancy of the Improvements, which 

requirements or conditions must be complied with separately. 

11.02 Certifications to be Recordable 

All certifications provided for in this section shall be in such form as will enable them to 

be recorded with the San Francisco Recorder's Office. 

11.03 Certification of Completion - Non-Issuance Reasons 
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If the City shall refuse or fail to provide any certification in accordance with the 

provisions of Section 11.01, the City shall provide Tenant with a written statement, within fifteen 

· (15) days after written request by Tenant, indicating in adequate detail in what respects Tenant 

has failed to complete the construction of the Improvements in accordance with the provisions of 

this Ground Lease and what measures or acts will be necessary, in the opinion of the City, for 

Tenant to take or perform in order to obtain such certification. 

ARTICLE 12: CHANGES TO THE IMPROVEMENTS 

12.01 Post Completion Changes 

The City has a particular interest in the Site and in the nature and extent of the permitted 

changes to the Improvements. Accordingly, it desires to and does hereby impose the following 

particular controls on the Site and on the Improvements: during the term of this Ground Lease, 

neither Tenant, nor any voluntary or involuntary successor or assign, shall make or permit any 

Change (as defined in Section 12.02) in the Improvements, unless the express prior written 

consent for any change shall have been requested in writing from the City and obtained, and, if 

obtained, upon such terms and conditions as the City may reasonably be require. The City agrees 

not to withhold, condition or delay its response to such a request unreasonably. 

12.02 . Definition of Change 

"Change" as used in this Article means any alteration, modification, addition and/or 

substitution of or to the Site, the Improvements, and/or the density of development which differs 

materially from that which existed upon the completion of construction of the Improvements in 

accordance with this Ground Lease, and shall include without limitation the exterior design, 

exterior materials and/or exterior color. For purposes of the foregoing, exterior shall mean and 

include the roof of the Improvements. Change.s shall not include repairs, maintenance and 
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interior alterations in the normal course of operation of the Project, tenant improvements made by 

tenants to the commercial space pursuant to commercial leases, or as may be required in an 

emergency to protect the safety and well-being of the Occupants, the Tenant, Tenant's tenants or 

subtenants, or anyone lawfully permitted on the Site. 

12.03 Enforcement 

Subject to Article 19 hereof, City shall have any and all remedies in law or equity 
. . 

(including without limitation restraining orders, injunctions and/or specific performance), judicial 

or administrative, to enforce the provisions of this Article 12, including without limitation any 

actual breach or violation.thereof. 

ARTICLE 13: TITLE TO IMPROVEMENTS 

Fee title to any Improvements shall be vested in Tenant and shall remain vested in Tenant 

during the term of this Ground Lease, subject to Section 14.01 below. Subject to the rights of any 

Lenders and as further consideration for the City entering into this Ground Lease, at the 

expiration or earlier termination of this Ground Lease, fee title to all the Improvements shall vest 

in the City without further action of any party, without any obligation by the City to pay any 

compensation therefor to Tenant and without the necessity of a deed from Tenant to the City. 

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE 

14.01 Assignment, Sublease or Other Conveyance by Tenant 

Tenant may not sell, assign, convey, sublease, or transfer in any other mode or form all or 

' any part of its interest in this Ground Lease or in the Improvements or any portion thereof, other 

than to Lender(s) or affiliates of Lenders, or allow any person or entity to occupy or use all or any 

part of the Site, other than leases to residential tenants in the ordinary course of business, or to 

service providers or vendors, nor may it contract or agree to do any of the same, without the prior 
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written approval of the City, which approval shall not be unreasonably withheld or delayed. 

Notwithstanding anything contained herein to the contrary, Tenant may sell, assign, convey, 

sublease or transfer any or all of its interests in and to this Ground Lease fo Chinatown 

Community Development Center, Inc. ("CCDC"), or to an affiliate or successor of CCDC, and 

may change, assign, acquire, or liquidate partnership interests in Tenant, as permitted under 

Article 49 of this Lease. The City reserves the right to review and approve any commercial leases 

for the Site. Such approval shall not be unreasonably withheld, conditioned or delayed. 

14.02 Assignment, Sublease or Other Conveyance by City 

The parties acknowledge that any sale, assignment, transfer or conveyance of all or any 

part of the City's interest in the Site, the Improvements, or this Ground Lease, is subject to this 

Ground Lease. The City will require that any purchaser, assignee or transferee expressly assume 

all of the obligations of the City under this Ground Lease by a written instrument recordable in 

the Official Records of the City. This Ground Lease shall not be affected by any such sale, and 

Tenant shall attom to any such purchaser or assignee. In the event that the City intends to sell all 

or any part of the Site, the City shall notify Tenant of the proposed terms of such sale not later 

than ninety (90) days before the anticipated close of escrow. Tenant shall have sixty (60) days 

from the giving of such notice to exercise a right of first refusal to purchase the Site on the same 

terms _and conditions of such proposed sale, provided that any sale of City's interest in the Site 

shall be subject to the prior approval of the City's Board of Supervisors and Mayor. 

ARTICLE 15: TAXES 

Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all 

valid taxes, assessments and similar charges on the Site which become effective after the 

Effective Date of this Ground Lease, including all taxes levied or assessed on the possession, use 
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or occupancy, as distinguished from the ownership, of the Site. Tenant shall not permit any such 

taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements 

thereon; provided, however, that in the event any such tax, assessment or similar charge is 

payable in installments, Tenant may make, or cause to be made, payment in installments; and, 

provided further, that Tenant may contest the legal validity or the amount of any tax, assessment 

or similar charge, through such proceedings as Tenant considers necessary or appropriate, and 

Tenant may defer the payment thereof so long as the validity or amount thereof shall be contested 

by Tenant in good faith and without expense to the City .. In the event of any such contest, Tenant 

shall protect, defend and indemnify the City against all loss, cost, expense or damage resulting 

there from, and should Tenant be unsuccessful in any such contest, Tenant shall forthwith pay, 

discharge, or cause to be paid or discharged, such tax, assessment or other similar charge. The 

City shall furnish such information as Tenant shall reasonably request in connection with any 

such contest provided that such information is in City's possession, control or is otherwise 

available to the public. City hereby consents to and shall reasonably cooperate and assist with 

Tenant in applying for and obtaining any applicable exemptions from taxes or assessments levied 

on the Site, the Improvements or on Tenant's interest thereon. 

ARTICLE 16: UTILITIES 

Tenant shall procure water and sewer service from the City and electricity, telephone, 

natural gas and any other utility service from the City or utility companies providing such 

services, and shall pay all connection and use charges imposed in connection with such services. 

As between the City and Tenant, Tenant shall be responsible for the installation and maintenance 

of all facilities required in connection with such utility services to the extent not installed or 

maintained by the City or the utility providing such service. 
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ARTICLE 17: MAINTENANCE 

Tenant, at all times during the terin hereof, shall maintain or cause to be maintained the 

Premises in good condition and repair, including the exterior, interior, substructure and 

foundation of the Improvements and all fixtures, equipment and landscaping from time to time 

located on the Site or any part thereof. The City shall not be obligated to make any repairs, 

replacements or renewals of any kind, nature or description whatsoever to the Site or any 

buildings or to improvements now or hereafter located thereon. 

ARTICLE 18: LIENS 

Tenant shall use its best efforts to keep the Site free from any liens arising out of any work 

performed or materials furnished by itself or its subtenants. In the event that Tenant shall not 

cause the same to be released of record or bonded around within twenty (20) days following 

written notice from the City of the imposition of any such lien, the City shall have, in addition to 

all other remedies provided herein and by law, the right but not the obligation to cause the same to 

be released by such means as it shall deem proper, including payment of the claim giving rise to 

such lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by it 

in connection therewith, shall be payable to the City by Tenant on demand; provided, however, 

Tenant shall have the right, upon posting of an adequate bond or other security, to contest any 

such lien, and the City shall not seek to satisfy or discharge any such lien unless Tenant has failed 

so to do within ten (10) days after the final determination of the validity thereof. In the event of 

any such contest, Tenant shall protect, defend, and indemnify the City against all loss, cost, 

expense or damage resulting therefrom. 

ARTICLE 19: GENERAL REMEDIES 

19.01 Application of Remedies 
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The provisions of this Article 19 shall govern the parties' remedies for breach of this 

Ground Lease. 

19.02 Notice and Cure Rights for Tenant and Permitted Limited Partner 

(a) The City may not exercise its remedies under this Ground Le·ase for a default 

by the Tenant unless and until (i) the City has given written notice of any such default, in 

accordance with the notice provisions of Article 39, to Tenant and Permitted Limited Paiiners 

who have requested notice as set forth below ("Permitted Limited Partners"), and (ii) such default 

has not been cured within sixty (60) days, or such longer period as may be set forth herein, 

following the giving of such notice or, if such default cannot be cured within such 60-day period, 

such.longer period as is reasonably necessary to cure such default, provided that such cure has 

been commenced within such 60-day period and is being prosecuted diligently to completion. If a 

Permitted Limited Partner cannot cure a default due to an automatic stay in Bankruptcy court 

because the general partner of the Tenant is in bankruptcy, any cure period will be tolled during 

the pendency of such automatic stay . 

. (b) The City will not exercise its remedy to terminate this Ground Lease if a 

Permitted Limited Partner is attempting to cure the default and such cure requires removal of the 

General Paiiner, so long as the Permitted.Limited Partner is proceeding diligently to remove the 

General Partner in order to effect a cure of such default. 

( c) Unless otherwise provided for herein, any limited partner wishing to become a 

Permitted Limited Partner other than the Permitted Limited Partner identified in Section 39 must 

provide five (5) days written notice to the City in accordance with the notice provisions of this 

Ground Lease, setting forth a notice address and providing a copy of such notice to the Tenant 

and all of the Tenant's partners. Such limited partner will become a Permitted Limited Partner 
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upon the expiration of the five-day period. A limited partner will not be afforded the protections 

of this section with respect to any default occurring prior to the time such limited partner becomes 

a Permitted Limited Partner. 

19.03 Breach by City 

If Tenant believes a material breach of this Ground Lease has occurred, Tenant shall first 

notify the City iri writing of the purported breach, giving the City sixty (60) days from receipt of 

such notice to cure such breach. In the event City does not then cure or, if the breach is not 

reasonably susceptible to cure within that sixty (60) day.period, begin to cure within sixty (60) 

days and thereafter diligently prosecute such cure to completion, thenTenant shall be afforded all 

of its rights at law or in equity.by taking any or all of the following remedies: (i) terminating in 

writing this entire Ground Lease with the written consent of each Lender; (ii) prosecuting an 

action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other 

remedy available at law or equity. 

19.04 Breach by Tenant 

19.04(a) Default by Tenant 

Subject to the notice and cure rights under Section 19.02, the following events 

each constitute a basis for the City to take action against Tenant: 

(1) Tenant fails to comply with the Permitted Uses and Occupancy Restrictions 

set forth in Section 9 .02; 

(2) Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer 

or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, except as 

permitted by this Ground Lease;· 
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(3) Tenant, or its successor in interest, shall fail to pay real estate taxes or 

assessments on the Premises or any part thereof when due, or shall place thereon any 

. encumbrance or lien unauthorized by this Ground Lease, or shall suffer any levy or attachment to 

be made, or any material supplier's or mechanic's lien or any other unauthorized encumbrance or 

. lien to attach, arid such taxes or assessments shall not have been paid, or the encumbrance or lien 

removed or discharged; provided, however, that Tenant shall have the right to contest any fax or 

assessment pursuant to Article 15 and Article 18 and, upon the posting of an adequate bond or 

other security, to contest any such lien or encumbrance. In the event of any such contest, Tenant 

shall protect, indemnify and hold City harmless against all losses and damages, including 

reasonable attorneys' fees and costs resulting therefrom; 

(4) Tenant shall be adjudicated bankrupt or insolvent or shall make a transfer in 

defraud of creditors, or make an assignment for the benefit of creditors, or bring or have brought 

against Tenant any action or proceeding of any kind under any provision of the Federal 

Bankruptcy Act or under any other insolvency, bankruptcy or reorganization act and, in the event 

such proceedings are involuntary, Tenant is not dismissed from the same within sixty (60) days 

thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant and such 

receiver is not discharged within sixty (60) days; 

(5) Tenant breaches any other material provision of this Ground Lease; 

(6) Tenant fails to pay any portion of Annual Rent when due in accordance with 

the te1ms and provisions of this Ground Lease. 

19. 04(b) Notification and City Remedies 

Upon the happening of any of the events described in Section 19.04(a) above and 

prior to exercising any remedies, the City shall notify Tenant, the Permitted Limited Partners and 
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each Lender in writing of the Tenant's purported breach, failure or act, giving Tenant sixty (60) 

days from receipt of such notice to cure such breach, failure or act. In the event Tenant does not 

cure or, ifthe breach, failure or act is not reasonably susceptible to cure within that sixty (60) day 

period, begin to cure within sixty ( 60) days and thereafter diligently prosecute such cure to 

completion, then, subject to the rights of any Lender and subject to Section 19.02 and Article 26, 

the City thereafter shall be afforded all of its rights at law or in equity, including any or all of the 

following remedies: (1) terminating in writing this Ground Lease; or (2) prosecuting an action for. 

damages or (3) seeking specific performance of this Ground Lease; or (4) in the case of default 

under Section 19.04(a)(l ), increasing the Base Rent to the full amount of the Annual Rent. 

Notwithstanding the foregoing, during the 15-year tax credit compliance period, 

City may only terminate this Ground Lease for a default by Tenant under Section 19.04(a)(6) 

above. 

ARTICLE 20: DAMAGE AND DESTRUCTION 

20.01 Insured Casualty 

If the Improvements or any part thereof are damaged or destroyed by any cause covered 

by any policy of insurance required to be maintained by Tenant hereunder, Tenant shall promptly 

commence and diligently complete the restoration of the Improvements as nearly as possible to . 

the condition thereof prior to such damage or destruction; provided, however, that if more than 

fifty percent (50%) of the Improvements are destroyed or are so damaged by fire or other casualty 

and ifthe insurance proceeds do not provide at least ninety percent (90%) of the funds necessary 

to accomplish the restoration, Tenant, with the written consent of Lender, may terminate this 

Ground Lease within thirty (30) days after the later of (i) the date of such damage or destruction, 

or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for 
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restoration. In the event Tenant is required or elects to restore the Improvements, all proceeds of 

any policy of insurance required to be maintained by Tenant under this Ground Lease shall, 

subject to any rights of Lenders, be used by Tenant for that purpose and Tenant shall make up 

from its own funds or obtain additional financing as reasonably approved by the City any 

deficiency between the amount of insurance proceeds available for the work ofrestoration and the 

actual cost thereof. In the event Tenant elects to terminate this Ground Lease pursuant to its right 
. . 

to do so under this Section 20.01, or elects not to restore the Improvements, the insurance 

proceeds shall be disbursed in the order set forth in Section 20.03 below. 

20.02 Uninsured Casualty 

If (i) more than 50% of the Improvements are damaged or destroyed and ten percent 

(10%) or more of the cost ofrestoration is not within the scope of the insurance coverage; and (ii) 

in the reasonable opinion of Tenant, the undamaged portion of the Improvements cannot be 

completed or operated on an economically feasible basis; and (iii) there is not available to Tenant 

any feasible source of third party financing for restoration reasonably acceptable to Tenant; then 

Tenant may, with the written consent of each Lender, other than the City, terminate this Ground 

Lease upon ninety (90) days written notice to the City. · If it appears that the provisions of this 

Section 20.02 may apply to a particular event of damage or destruction, Tenant shall notify the 

City promptly and not consent to any settlement or adjustment of an insurance award without the 

City's written approval, which approval shall not be unreasonably withheld or delayed. In the 

event that Tenant terminates this Ground Lease pursuant to this Section 20.02, all insurance 

proceeds and damages payable by reason of the casualty shall be divided among City, Tenant and 

Lenders in accordance with the provisions of Section 20.03. If Tenant does not have the right, or 

elects not to exercise the right, to terminate this Ground Lease as a result of an uninsured casualty, 
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Tenant shall promptly commence and diligently complete the restoration of the Improvements as 

nearly as possible to their condition prior to such damage or destruction in accordance with the 

provisions of Section 20.01 and shall, subject to any applicable rights of Lenders, be entitled to all 

available insurance proceeds. 

20.03 Distribution of the Insurance Proceeds 

In the event of an election by Tenant to terminate and surrender as provided in either 

Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance 

policy required to be maintained by Tenant hereunder shall be as follows: 

(a) First to the Lenders, in order of their priority, to control, disburse or apply to 

any outstanding loan amounts in accordance with the terms their respective Leasehold Mortgages; 

(b) Second, to pay for the cost of removal of all debris from the Site or.adjacent 

and underlying property; and for the cost of any work or service required by any statute, law, 

ordinance, rule, regulation or order of any federal, state or local government, or any agency or 

official thereof, for the protection of persons or property from any risk, or for the abatement of 

any nuisance, created by or arising from the casualty or the damage or destruction caused thereby; 

(c) Third, to compensate City for any diminution in the value (as of the date of the 

damage or destruction) of the Site as a raw development site caused by or arising from the 

damage or destruction; and 

(d) The remainder to Tenant. 

20.04 Clean Up of Housing Site 
. . 

In the event the Tenant terminates this Ground Lease pursuant to the proviSions of 

Sections 20.01 or 20.02 and the proceeds of any insurance policy are insufficient to pay the clean-
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up and other costs described in Article 20.03(b ), Tenant shall have the obligati.on to pay the 

portion of such costs not covered by the insurance proceeds. 

ARTICLE 21: DAMAGE TO PERSON OR PROPERTY; HAZARDOUS MATERIALS; 

INDEMNIFICATION 

21.01 Damage to Person or Property -General Indemnification 

City shall not in any event whatsoever be liable for any injury or damage to any person 

happening on or about the Site, for any injury or damage to the Premises, or to any property of 

Tenant, or to any property of any other person, entity or association on or about the Site, unless 

arising from any gross negligence or willful misconduct of the City or any of its commissioners, 

officers, agents or employees. Tenant shall defend, hold harmless and indemnify the City and its 

respective commissioners, officers, agents, and employees, of and from all claims, loss, damage, 

injury, actions, causes of action and liability of every kind, nature and description directly or _ 

indirectly arising from its tenancy, its use of the Site, including adjoining sidewalks and streets, 

and any of its operations activities thereon or connected thereto; provided, however, that this 

Article 21 shall not be deemed or construed to and shall not impose an obligation to indemnify 

and save harmless the City or any of its commissioners, officers, agents or employees from any 

claim, loss, damage, liability or expense, of any nature whatsoever, arising from or in any way 

related to or connected with any willful misconduct or gross negligence of the City, any of its 

commissioners, officers, agents, employees or by the person or entity seeking such indemnity. 

21.02 Hazardous Materials -Indemnification 

(a) Tenant shall indemnify, defend, and hold the City, and its commissioners, 

officers, agents and employees (individually, an "Indemnified Partyn and collectively, the 
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"Indemnified Parties 11
) harmless from and against any and all losses, costs, claims, damages, 

liabilities, and causes of action of any nature whatsoever (including, without limitation, the 

reasonable fees and disbursements of counsel and engineering consultants) incurred by or asserted 

against any Indemnified Party in connection with, arising out of, in response to, or in any manner 

relating to violation of any Environmental Law, or any Release, threatened Release and any 

condition or Hazardous Substance related nuisance on, under or from the Site. 

(b) For purposes of this Section 21.02, the following definitions shall apply: 

(i) "Hazardous Substance" shall have the meaning set forth. in the Comprehensive 

Environmental Response, Compensation and Liability Act of 1980, as amended as of the date of 

this Agreement, 42 U.S.C. 9601(14), and in addition shall include, without limitation, petroleum 

(including crude oil or any fraction thereof) and petroleum products, asbestos, asbestos-containing 

materials, polychlorinated biphenyls ("PCBs"), PCB-containing materials, all hazardous 

substances identified in the California Health & Safety Code Section 25316 and Section 

25281(d), all chemicals listed pursuant to the California Health & Safety Code 25249.8, and any 

substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant 

under Environmental Law. The foregoing definition shall not include substances which occur 

naturally on the Site. 

(ii) "Environmental Law" shall include all federal, state and local laws, regulations 

and ordinances governing hazardous waste, wastewater discharges, drinking water, air emissions, 

Hazardous Substance releases or reporting requirements, Hazardous Substance use or storage, and 

employee or community right-to-know requirements related to the work being performed under 

this Agreement. 
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(iii)"Release" shall mean any spillage, leaking, pumping, pouring, emitting, 

emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment, 

including the abandonment or discharging of barrels, containers, and other closed receptacles 

containing any Hazardous Substance. 

ARTICLE 22: INSURANCE 

22.01 Insurance 

The Tenant shall maintain insurance meeting the requirements of this Article. 

22.0l(a) Insurance Requirements for Tenant 

During the tenn of this Ground Lease, .Tenant shall procure and maintain insurance 

against claims for injuries to persons or damage to property which may arise from or in 

connection with the perfonnance of any work hereunder by the Tenant, its agents, representatives, 

employees or subcontractors and the Tenant's use and occupancy of the Site and the 

Improvements. 

22.0l(b) Minimum Scope of Insurance 

Coverage shall be at least as broad as: 

(1) Insurance Services Office Commercial General Liability coverage 

(fonn CG 00 01 - "Occurrence") or other form approved by the City's Risk Manager. 

(2) Insurance Services Office Automobile Liability coverage, code 1 

(fonn CA 00 01- "Any Auto'') or other form approved by the City's Risk Manager. 

(3) Workers' Compensation Insurance as required by the State of 

California and Employer's Liability insurance. 

(4) Professional Liability Insurance: Tenant shall require that all 

architects, engineers, and surveyors for the Project have liability insurance covering negligent 
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acts, errors and omissions. Tenant shall provide the City with copies of consultants' insurance 

certificates showing such coverage. 

(5) Insurance Services Office Property Insurance coverage (form CP 10 

30 60 95 - "Causes of Loss - Special Form") or other form approved by the City's Risk Manager. 

(6) Crime Policy or Fidelity Bond covering the Borrower's officers and 

employees against dishonesty with respect to the use of City funds. 

22.0l(c) Minimum Limits of Insurance 

Tenant shall maintain limits no less than: 

(1) General Liability: Commercial General Liability insurance with no 

less than One Million Dollars ($1,000,000) combined single limit per occurrence and Two 

Million Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage, 

including coverage for 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 Tenant is conducting any activity on1 alteration or 

improvement to the Site with risk of explosion, collapse, or underground hazards .. 

(2) Automobile Liability: Business Automobile Liability insurance with 

no less than One Million Dollars ($1,000,000) combined single limit per accident for bodily 

injury and property damage, including owned, hired and non-owned auto coverage, as applicable. 

(3) Workers' Compensation: Workers' Compensation, in statutory 

amounts, with Employers' Liability limits not less than One Million Dollars ($1,000,000) each 

accident, injury, or illness. 
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(4) Professional Liability: Professional Liability insurance of no less than 

One Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual 

aggregate limit covering all negligent acts, errors and omissions of Tenant's architects, engineers 

and surveyors. 

(5) Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no 

less than Seventy Five Thousand Dollars ($75,000) each loss, with any deductible not to exceed 

Five Thousand Dollars ($5,000) each loss. 

(6) Pollution Liability and/or Asbestos Pollution Liability: PoUution 

Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit 

. no less than $1, 000,000 per claim or occurrence and $2,000,000 aggregate per policy period of 

one year, this coverage shall be endorsed to include Non-Owned Disposal Site coverage. 

(7) Property and Builder's Risk Insurance: 

(a) Prior to construction: 

(i) Property insurance, excluding earthquake and flood, in the 

amount no· less than One Hundred Percent (100%) of the replacement valt1e of all improvements 

prior to commencement of construction and City property in the care, custody and control of the 

Tenant or its contractor, including coverage in transit and storage off-site; the cost of debris 

removal and demolition as may be made reasonably necessary by such perils, resulting dam.age 

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: 
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(i) Builder's risk insurance, special fonn 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 Tenant br 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) Perfonnance and payment bonds of contractors, each in the 

amount of One Hundred Percent (100%) of contract atnounts, naming the City and Tenant 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(l00%) of the then-current replacement value of all 

improvements and City property in the care, custody and control of the Tenant or its contractor. 

For rehabilitation/construction projects that are unoccupied by residential 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 

Tenant 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. 

22.0l(d) Deductibles and Self-Insured Retentions 

Any deductibles or self-insured retentions in excess of $25,000 must be declared to 

and approved by City's Risk Manager. At the option of City's Risk Manager, either: the insurer 

shall reduce or eliminate such deductibles or self-insured retentions with respect to the City and 

County of San Francisco, and their respective commissioners, members, officers, agents, and 

employees; or the Tenant shall procure a financial guarantee satisfactory to the City's Risk 

Manager guaranteeing payment oflosses and related investigations, claim administration and 

defense expenses. 

22.01( e) Other Insurance Provisions 

The policies are to contain, or be endorsed to contain, the following provisions: 

(1) General Liability and Automobile Liability Coverage: 

(a) The "City and County of San Francisco, and their respective 

commissioners, members, officers, agents, and employees", are to be covered as additional 

insured with respect to: liability arising out of activities performed by or on behalf of the Tenant 

related to the Project; products and completed operations of the Tenant, premises owned, 

occupied or used by the Tenant related to the Project; and automobiles owned, leased, hired or 

borrowed by the Tenant for the operations related to the Project. The coverage shall contain no 

special limitations on the scope of protection afforded to the City and its Commissioners, 

members, officers, agents or employees. 

(2) Workers' Compensation and Property Insurance: The insured shall 

agree to waive all rights of subrogation against the "City and County of San Francisco, and their 
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respective commissioners, members, officers, agents, and employees" for any losses in connection 

with this Project. 

(3) Claims-made Coverage: Should any of the required insurance be 

provided under a claims-made form, Tenant shall maintain such coverage continuously throughout 

the term of this Agreement and, without lapse, for a period of three years beyond the expiration of 

this Agreement, to the effect that, should occurrences during the contract term give rise to claims 

made after expiration of the Agreement, such claims shall be covered by such claims-made 

policies. 

( 4) All Coverage: Each insurance policy required by this Article shall: 

(a) Be endorsed to state that coverage shall not be suspended, voided, 

canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' prior 

written notice has been given to City, except in the event of suspension for nonpayment of 

premium, in which case ten (10) days' notice shall be given. 

(b) Contain a clause providing that the City and its officers, agents and 

employees will not be liable for any required premium. 

(c) For any claims related to this Ground Lease, the Tenant's insurance 

coverage shall be primary insurance with respect to the City and its commissioners, members, 

officers, agents, and employees. Any insurance or self-insurance maintained by the City or its 

commissioners, members, officers, agents, or employees shall be in excess of the Tenant's 

insurance and shall not contribute with it. 

(d) The Tenant's insurance shall apply separately to each insured 

against whom claim is made or suit is brought, except with respect to the limits of the insurer's 

liability. 
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(e) ·Any failure to comply with reporting provisions of the policies shall 

not affect coverage provided to the City and its commissioners, members, officers, agents, or 

employees. 

(t) Approval of Tenant's insurance buy the City will not relieve or 

decrease the liability of Tenant under this Ground Lease. 

(g) 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 

Tenant demonstrates to the City's satisfaction that the increased coverage is commercially 

unreasonable and unavailable to Tenant. 

22.0l(t) Acceptability of Insurers 

Insurance is to be placed with insurers with a Best's rating of no less than A-VIII 

or as otherwise approved by the City's Risk Manager. 

22.0l(g) Verification of Coverage 

Tenant shall furnish City with certificates of insurance and with original 

endorsements effecting coverage required by this clause at the commencement of this Ground 

Lease and annually thereafter. The certificates and endorsements for each insurance policy are to 

be signed by a person authorized by that insurer to bind coverage on its behalf. City reserves the 

right to require complete, certified copies of all required insurance policies, including 

endorsements demonstrating the coverage required by these specifications at any time. 

22.0l(h) Subcontractors 

Tenant shall include all subcontractors and consultants as additional insureds under · 

its policies or shall furnish separate certificates and endorsements for each. Tenant shall require 

the subcontractor(s) to provide all necessary insurance and to name the City and County of San 
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Francisco, its officers, agents and employees and the Tenant as additional insureds. All coverage · 

for subcontractors and consultants shall be subject to all of the requirements stated herein unless 

otherwise approved by the City's Risk Manager. 

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS 

23.01 Compliance with Legal Requirements· 

Tenant shall at its cost and expense, promptly comply with all Laws, statutes, ordinances 

and governmental rules, regulations or requirements now in force or which may hereafter be in 

force, with the requirements of any board of fire underwriters or other similar body now or 

hereafter constituted, with any direction or occupancy certificate issued pursuant to any law by 

any public officer or officers, insofar as any thereof relates to or affects the condition, use or 

occupancy of the Site. In the event Tenant contests any of the foregoing, Tenant shall not be 

obligated to comply therewith to the extent that the·application of the contested law, statute, 

ordinance, rule, regulation or requirement is stayed by the operation oflaw or administrative or 

. judicial order and Tenant indemnifies the City against all loss, cost, expense or damage resulting 

from noncompliance .. 

23.02 Regulatory Approvals 

Tenant understands and agrees that the City is entering into this Ground Lease in its 

capacity as a landowner with a proprietary interest in the Premises and pot as a regulatory agency 

with certain police powers. Tenant understands and agrees that neither entry by the City into this· 

Ground Lease nor any approvals given by the City under this Ground Lease will be deemed to 

imply that Tenant will obtain any required approvals from City departments, boards or 

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the 
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City is in no way modifying or limiting the obligations of Tenant to develop the Project in 

accordance with all Laws, as provided in this Ground Lease. 

Tenant understands that its construction of the Improvements on the Premises and 

development of the Project will require approval, authorization or permit by governmental 

agencies with jurisdiction, which may include the City's Planning Commission and/or Zoning 

Administrator and the Department of Building Inspection. Tenant must use good faith efforts to 

obtain and will be solely responsible for obtaining any such approvals required for the Project in 

the manner set forth in this Section: Tenant will not seek any regulatory approval without first 

obtaining MO H's approval, which approval shall not be unreasonably withheld or delayed. 

Throughout the permit process for any regulatory approval, Tenant will consult and coordinate . 

with MOH in Tenant's efforts to obtain permits. MOH will cooperate reasonably with Tenant in 

its efforts to obtain permits; provided, however, Tenant may not agree to the imposition of 

conditions or restrictions in connection with its efforts to obtain a permit from any other 

regulatory agency if the City is required to be a co~permittee under the permit or the conditions or 

restrictions could create any financial or other material obligations on the part of the City whether 

on or off of the Premises, unless in each instance MOH has approved the conditions previously in 

writing and in MOH's reasonable discretion. No approval by MOH will limit Tenant's obligation 

to pay all the costs of complying wit)l conditions under this Section. Tenant must bear all costs 

associated with appl.ying for and obtaining any necessary regulatory approval, as well as any 

fines, penalties or corrective actions imposed as a result of Tenant's failure to comply with the 

terms and conditions of any regulatory approval. 

With MOH' s prior written consent, Tenant will have the right to appeal or contest any 

condition in any manner permitted by law imposed upon any regulatory approval. In addition to 
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any other indemnification provisions of this Ground Lease, Tenant must indemnify the City and 

its commissioners, officers, agents or employees from and against any and all losses that may 

arise in connection with Tenant's failure to obtain or comply with the terms and conditions of any 

regulatory approval or with the appeal or contest of any conditions of any regulatory approval, 

except to the extent damage arises out of the gross negligence or willful misconduct of the City or 

its agents. 

ARTICLE 24: ENTRY 

(a) The City reserves for itself and its autho1ized representatives the right to enter the 

Property at all reasonable times during normal business hours upon not less than forty-eight (48) 

hours' written notice to Tenant (except in the event of an emergency), subject to the rights of the 

occupants, tenants and others lawfully permitted on the Property, for any of the following 

purposes: 

(i) to inspect the work being performed by Tenant in 

developing the Project. 

(ii) to determine whether the Premises is in good condition and 

to inspect the Premises (including soil borings or other Hazardous Material Investigations); 

· (iii) to determine whether Tenant is in compliance with 

its Ground Lease obligations and to cure or attempt to cure any Tenant default; 

(iv) to serve, post or keep posted any notices required or 

allowed under any of the provisions of this Ground Lease; 

(v) to do any maintenance or repairs to the Premises that 

the City has the right or the obligation, if any, to perform hereunder; and 
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(vi) to show the Premises to any prospective purchasers, 

brokers, Lenders or public officials, or, during the last year of the Term of this Lease, exhibit the 

Premises to prospective tenants or other occupants, and to post any reasonable "for sale" or "for 

lease" signs in connection therewith. 

(b) In the event of any emergency, as reasonably determined by the City, at its sole option 

and without notice, the City may enter the Premises and alter or remove any Improvements or 

Tenant's personal property on or about the Premises as reasonably necessary, given the nature of 

the emergency. ·The City will have the right to use any and all means the City considers 

appropriate to gain access to any portion of the Premises in an emergency, in which case, the City. 

will not be responsible for any damage or injury to any property, nor for the replacement of any 

property, and no emergency entry may be deemed to be a·forcible or unlawful entry onto or a 

detainer of the Premises, or an eviction, actu.al or constructive, of Tenant from the Premises or 

. any portion thereof. 

( c) The City will not be liable in any manner for any inconvenience, disturbance, loss of 

business, nuisance or other damage arising out of the City's entry onto the Premises, except to the 

extent damage arises out of the gross negligence or willful misconduct of the City or its agents. 

The City will be responsible for any losses resulting from its gross negligence or willful 

misconduct and will repair any resulting damage promptly. 

(d) Tenant will not be entitled to any abatement in Annual Rent ifthe City exercises any 

rights reserved in this Section, subject to subsection (c) above. 

( e) The City will use its reasonable good faith efforts to conduct any activities ~m the Premises 

allowed under this Section in a manner that, to the extent practicable, will minimize any 

disruption to Tenant's use hereunder: 
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ARTICLE 25: MORTGAGE FINANCING 

. 25.01 No Encumbrances Except for Development Purposes 

Notwithstanding any other provision of this Ground Lease and subject to the prior written 

consent of the City in the form attached hereto as Attachment 4, which consent shall not be 

unreasonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to be placed 

upon the Leasehold Estate only for the purpose of securing loans of funds to be used for financing 

the acquisition, design, construction, renovation or reconstruction of the hnprovements and any 

other expenditures reasonably necessary and appropriate to acquire, own, develop, construct, 

renovate, or reconstruct the Improvements under this Ground Lease and in connection with the 

operation of the Improvements, and costs and expenses incurred or to be incurred by Tenant in 

furtherance of the purposes of this Ground Lease. The City hereby acknowledges and accepts 

Silicon Valley Bank as a Lender, and consents to the Leasehold Mortgage associated with Silicon 

Valley Bank's construction loan to Tenant for the Project. 

25.02 . Holder Not Obligated to Construct . 

The holder of any mortgage, deed of trust or other security interest authorized by Section 

25.01 ("Holder" or "Lender"), including the successors or assigns of such Holder, is not obligated 

to complete any construction of the Improvements or to guarantee such completion; nor shall any 

covenant or any other provision of this Ground Lease be construed so to obligate such Holder. 

However, in the event the Holder does undertake to compl~te or guarantee the completion of the 

construction of the Improvements, subject to Section 26.06(ii), nothing in this Ground Lease shall 

be deemed or construed to permit or authorize any such Holder or its successors or assigns to 

devote the Site or any portion thereof to any uses, or to construct any Improvements thereon, 

other than those uses or Improvements authorized under Section 9 .02 subject to any reasonable 
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modifications in plans proposed by any Holder or its successors in interest proposed for the 

viability of the Project, subject to the approval of City which approval shall not be unreasonably 

withheld. To the extent any Holder or its successors in interest wish to change such uses or 

construct different improvements, subject to Section 26.06(ii), that Holder or its successors in 

interest must obtain the written consent of the City. 

25.03 Failure of Holder to Complete Construction 

In any·case where .six months after assumption of obligations pursuant to Section 25.02 

above, a Holder, having first exercised its option to complete the construction, has not proceeded 

diligently with completion of the construction, the City shall be afforded the rights. against such 

Holder it would otherwise have against Tenant under this Ground Lease for events or failures 

occurring after such assumption; provided, however, if Lender has proceeded diligently with 

construction, the Schedule of Performance shall not apply to Lender if such Schedule of 

Performance has been replaced by the new Schedule of Performance pursuant to Section 10.15 of 

this Agreement, which new Schedule of Perfonnance will apply to Lender. 

25.04 Default by Tenant and City's Rights 

25.04(a) Right of City to Cure a Default or Breach by Tenant under a 

Leasehold Mortgage 

In the event of a default or breach by Tenant in or of its obligations under any 

Leasehold Mortgage, and Tenant's failure to timely commence or diligently prosecute cure of 

such default or breach, the City may, at its option, cure such breach or default at any time prior to 

one hundred ten (110) days after the date on which the Lender files a notice of default. In such 

event, the City shall be entitled to reimbursement from Tenant of all costs and expenses 

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to 
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a lien upon the Leasehold Estate or any portion thereof to the extent of such costs and 

disbursements that are not reimbursed by Tenant. Any such lien shall be subject to the lien of any 

then existing Leasehold Mortgage authorized by this Ground Lease, including any lien 

contempiated because of advances yet to be made. After ninety (90) days following the date of 

Lender filing a notice of default, the City shall also have the.right to assign Tenant's interest in 

the Ground Lease to another entity, subject to such Lender's and Permitted Limited Partner's 

written consent, but which may be conditioned, among other things, upon the assumption by such 

other entity of all obligations of the Tenant under the Leasehold Mortgage. 

25.04(b) Notice of Default to City 

Tenant shall use its best efforts to require Lender to give the City prompt written 

notice of any such default or breach and each Leasehold Mortgage shall so provide and shall also 

contain the City's right to cure as above set forth. 

25.05 Cost of Mortgage Loans to be Paid by Tenant 

Tenant covenants and affirms that it shall bear all of the costs and .expenses in connection 

with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any 

instruments and documents and their filing and recording, if required, and (iii) all taxes and 

charges payable in connection with any Leasehold Mortgage. 

ARTICLE 26: PROTECTION OF LENDER 

26.01 Notification to City 

Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to the 

existence of any of the rights set forth in this Article 26, each Lender shall give written notice to 

the City of the Lender's address and of the existence and nature of its Leasehold Mortgage. 
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Execution of Attachment 4 shall constitute City's acknowledgement of Lender's having given 

such notice as is required to obtain the rights and protections of a Lender under this Ground 

Lease. The City hereby acknowledges that the First Mortgage Lender and the City are deemed to 

have given such written Notice. 

26.02 Lender's Rights to Prevent Termination· 

Each Lender shall have the right, but not the obligation, at any time prior to termination of 

this Ground Lease and without payment of any penalty other than the interest on unpaid rent, to 

pay all of the rents due hereunder, to effect any insurance, to pay any taxes and assessments, to 

make any repairs and improvements, to do any other act or thing required of Tenant hereunder, 

and to do any act or thing which may be necessary and proper to be done in the performance and 

observance of the agreements, covenants and conditions hereof to prevent a termination of this 

Ground Lease to the same effect as if the same had been made, done and performed by Tenant 

instead of by Lender. 

26.03 Lender's Rights When Tenant Defaults 

Should any event of default under this Ground Lease occur and is continuing, and not be 

cured within the applicable cure period, the City shall not terminate this Ground Lease nor 

exercise any other remedy hereunder unless it first gives written notice of such event of default to 

Lender and 

(i) If such event of default is a failure to pay a monetary obligation of Tenant, Lender 

shall have failed to cure such default within sixty (60) days from the date of written notice from 

the City to Lender; or · 

(ii) If such event of default is not a failure to pay a monetary obligation of Tenant, 

Lender shall have failed, within sixty (60) days ofreceipt of said written notice, either (a) to 
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remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreclosure; or 

( c) to commence foreclosure or other appropriate proceedings in the nature thereof (including the 

appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, in 

which case such event of default shall be remedied or deemed remedied in accordance with 

Article 26.04 below. · 

All rights of the City to terminate this Ground Lease as the result of the occurrence of any 

such eyent of default shall be subject to, and conditioned upon, the City having first given Lender 

written notice of such event of default and Lender having failed to remedy such default or acquire 

Tenant's Leaseho Id Estate created hereby or eommence foreclosure or other appropriate 

proceedings in the nature thereof as set forth in and within the time specified by this Section 

26.03, and upon the Permitted Limited Partners having failed to proceed as permitted under 

Sections 19.02(b) or 26.06(iv). · 

26.04 Default Which Cannot be Remedied by Lender 

Any event of default under this Ground Lease which in the nature thereof cannot be 

remedied by Lender shall be deemed to be remedied if (i) within sixty (60) days after receiving 

notice from the City setting forth the nature of such event of default, or prior thereto, Lender shall 

have acquired Tenant's Leasehold Estate created hereby or shall have commenced foreclosure or 

other appropriate proceedings in the nature thereof, (ii) Lender shall diligently prosecute any such 

proceedings to completion, (iii) Lender shall have fully cured any event of default arising from 

failure to pay or perform any monetary obligation in accordan?e with the terms of this Ground 

Lease, and (iv) after gaining possession of the Improvements, Lender shall diligently proceed to 

perform all other obligations of Tenant as and when the same are due in accordance with the 

terms of this Ground Lease. 
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26.05 Court Action Preventing Lender's Action 

If Lender is prohibited by any process or injunction issued by any court or by reason of 

any action by any court having jurisdiction of any bankruptcy or insolvency proceeding involving 

Tenant from commencing or prosecuting foreclosure or other appropriate proceedings in the 

nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or 

prosecuting such foreclosure or other proceedings shall be extended for the period of such 

prohibition. If this Ground Lease.is terminated or rejected by Tenant in bankruptcy, the City 

agrees to enter into a new ground lease with the Lender on the same terms set forth in this Ground 

Lease. 

26.06 Lender's Rights to Record, Foreclose and Assign 

The City hereby agrees with respect to any Leasehold Mortgage, that 

(i) the Lender may cause same to be recorded and enforced, and upon foreclosure, sell 

and assign the Leasehold Estate created hereby to an assignee from whom it may accept a 

purchase price; subject, however, to Lender's first securing written approval from City, which 

approval shall not be unreasonably withheld, and if the Subsequent Owner has elected to maintain 

the use restrictions of Article 9, said Subsequent Owner shall be controlled by a California 

nonprofit public benefit corporation exempt from tax under Section 50l(c)(3) of the Internal 

Revenue Code such that the Premises receive an exemption from state property taxes as provided 

under Section 214 of the California Revenue and Taxation Code. Lender, furthermore, may 

acquire title to the Leasehold Estate in any lawful way, and ifthe Lender shall become the 

assit,rnee, may sell and assign said Leasehold Estate subject to City approval, which shall not be 

unreasonably withheld, and to the City's rights under Article 25; and 
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(ii) each Subsequent Owner shall take said Leasehold Estate subject to all of the 

provisions of this Ground Lease, and shall, so long as and only so long as it shall be the owner of 

such estate, except as provided elsewhere in this Ground Lease, assume all of the obligations of 

Tenant under this Ground Lease; provided, however, that, subject to the rent provisions of Section 

26.07 below, the Subsequent Owner may operate and maintain the seventy four (74) Residential 

Units without any limitations on the rents charged or the income of the occupants thereof. 

(iii) the City shall mail or deliver to any Lender which has an outstanding Leasehold 

Mortgage a duplicate copy of all notices which the City may from time to time give to Tenant 

pursuant to this Ground Lease. 

(iv) any Permitted Limited Partners of Tenant shall have the same rights as any Lender 

under Sections 26.02, 26.03, and 26.06 (iii), and any reference to a Lender in said section shall be 

deemed to include such limited partners; provided, however, that the rights of such limited 

partners shall be subordinate to the rights of any Lender. 

26.07 Ground Lease Rent After Lender Foreclosure or Assignment 

From and after the time that the Subsequent Owner acquires title to the Leasehold Estate, 

Annual Rent shall be set as follows: 

(a) Any accrued Annual Rent at the time of foreclosure shall be forgiven by the City, 

and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner. 

Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in lieu of 

foreclosure, if the Lender continues to operate the Project subject to the use and occupancy 

restrictions of Section 9.02, then Annual Rent otherwise due may, at the option of the Lender, be 

deferred until.the date of the Lender's sale or assignment of the Project to a Subsequent Owner or 

the date that is sixty (60) days after Lender ceases to operate the Project in accordance with such 

Page 55 



restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%).per 

annum until paid: 

(b) If the Subsequent Owner exercises its rights under Section 26.06(ii) to operate the 

Project without being subject to Section 9.02, Annual Rent shall be set at the then fair market 

rental value taking into account any affordability restrictions agreed to by the Subsequent Owner, 

if any, and the Base Rent shall be increased to the new fair market rent pursuant to Section 

26.07(b) and the provisions of Section 6.02(g) shall be suspended; provided, however, that the 

City shall be entitled to reduce Annual Rent by any dollar amount (but not below zero) in its sole 

discretion and, in such case, the Subsequent Owner will be required to reduce rent charged to 

tenants on a dollar for dollar basis, with respect to such aggregate units occupied by Very Low 

Income Households as the City and the Subsequent Owner shall agree. The fair market rental 

value shall be determined by a jointly-commissioned appraisal (instructions prepared jointly by 

the Subsequent Owner and the City, with each party paying one half of the appraiser's fee) that 

will include a market land valuation, as well as a market land lease rent level. Absent a market 

land lease .rent determination, the Annual Rent will be set at an amount equal to ten percent (10%) 

of the then appraised market land value. If the parties cannot agree on the joint appraisal 

instructions, either party may invoke a neutral third-party process to set the Annual Rent at fair 

market rent in accordance with the then-prevailing practice for resolving similar rent 

determination disputes in San Francisco or, in the event that there is no then-prevailing practice, 

in accordance with the rules of the American Arbitration Association. Provided, however, that 

after the neutral third party process, the Lender, in its sole discretion may rescind its written 

notification of intent to not comply with Section 9 .02 of this Ground Lease. 

26.08 Permitted Uses After Lender Foreclosure 
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Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent 

Owner, the Premises shall be operated in accordance with the uses specified in the building 

permit with all addenda, as approved by the City's Department of Building Inspection. 

26.09 Preservation of Leasehold Benefits 

Until such time as a Lender notifies the City in writing that the obligations of the Tenant ,. 

under its loan documents have been satisfied, the City agrees: 

(a) That the City shall not voluntarily cancel or surrender this Ground Lease, or accept a 

voluntary cancellation or surrender of this Ground Lease by Tenant, or materially amend this 

Ground Lease to increase the obligations of the Tenant or the rights of the City thereunder, 

without the prior written consent of the Lender (which will not be unreasonably withheld or 

delayed); 

(b) That the City shall not enforce against a Lender any waiver or· election made by the 

Tenant under this Ground Lease which has a material adverse effect on the value of the Leasehold 

Estate under this Ground Lease without the prior written consent of the Lender (which will not be 

unreasonably withheld or delayed); 

(c) · That, if a Lender makes written request for the same within 15 days after Lender 

receives written notice of termination of this Ground Lease, the City will enter a new lease with 

such Lender commencing on the date of termination of the Ground Lease and ending on the 

normal expiration date of the Ground Lease, on substantially the same teft)1s and conditions as the 

Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same 

priority as against any subleases or other interests in the Premises; provided that such Lender 

cures all unpaid monetary defaults under the Ground Lease through the date.of such termination; 
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(d) That the City shall provide reasonable prior notice to each Lender of any 

proceedings for adjustment or adjudication of any insurance or condemnation claim involving the 

Premises and will permit each Lender to participate therein as an interested party. 

26.10 No Merger 

The Leasehold Estate in the Premises pursuant to this Ground Lease shall not merge with 

the fee interest in the Premises, notwithstanding ownership of the leasehold and the fee by the 

same person, without the prior written consent of each Lender. 

26.11 City Bankruptcy 

(a) If a bankruptcy proceeding is filed by or against the City, the City shall immediately 

notify each Lender of such filing and shall deliver a copy of all notices, pleadings, schedules, and 

similar materials regarding the bankruptcy proceedings to each Lender. 

· (b) The City acknowledges that (i) the Tenant seeks to construct improvements on the 

Premises using proceeds of the loans provided by the Lenders, and (ii) it would be unfair to both 

the Tenant and the Lenders to sell the Premises free and clear of the ieasehold. Therefore, the 

City waives its right to sell the City's fee interest in the Premises pursuant to section 363(f) of the 

Bankruptcy Code, free and clear of the leasehold interest under this Ground Lease. 

( c) If a bankruptcy proceeding is filed by or on behalf of the City, the City agrees as 

follows: (i) the Tenant shall be presumed to have objected to any attempt by the City to sell the 

fee interest free and clear of the leasehold under this Ground Lease; (ii) ifTenant does not so 

object, each Lender shall have the right to so object on its own behalf or on behalf of the Tenant; 

and (iii) in connection with any such sale, the Tenant shall not be deemed to have received 

adequate protection under section 363( e) of the Bankruptcy Code, unless it shall have received 

and paid over to each Lender outstanding balance of the obligations under its respective loan. 
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(d) City recognizes that the Lenders are authorized on behalf of the Tenant to vote, 

participate in or ·consent to any bankruptcy, insolvency, receivership or court proceeding 

concerning the leasehold interest under this Ground Lease. 

ARTICLE 27: CONDEMNATION AND TAKINGS 

27.01 Parties' Rights and Obligations to be Governed by Agreement 

If, during the term of this Ground Lease, there is any condemnation of all or any part of 

the Site or any interest in the Leasehold Estate is taken by condemnation, the rights and 

obligations of the parties shall be determined pursuant to this Article 27, subject to the rights of 

any Lender. 

27.02 Total Taking 

If the Site is totally taken by condemnation, this Ground Lease shall terminate on the date 

the condemnor has the right to possession of the Site. 

27.03 Partial Taking 

If any portion of the Site is taken by condemnation, this Ground Lease shall remain in 

effect, except that Tenant may, with Lender's written consent, which consent shall riot be 

unreasonably withheld, conditioned or delayed, elect to terminate this Ground Lease if, in 

Tenant's reasonable judgment, the remaining portion of the Improvements is rendered unsuitable 

for Tenant's continued use of the Site. If Tenant elects to terminate this Ground Lease, Tenant 

must exercise its right to terminate pursuant to this paragraph by givi~g notice to the City within 

thirty (30) days after the City notifies Tenant of the nature and the extent of the taking. If Tenant 

elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notify · 

the City of the date of termination, which date shall not be earlier than thirty (30) days nor later 
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than six (6) months after Tenant has notified the City of its election to terminate; except that this 

Ground Lease shall terminate on the date the condemnor has the right to possession of the Site if 

such date falls on a date before the date of termination as designated by Tenant. If Tenant does 

not terminflte this Ground Lease within such thirty (30) day notice period, this Ground Lease shall 

continue in full force and effect. 

27.04 Effect on Rent· 

If any portion of the Improvements is taken by condemnation and this Ground Lease 

remains in full force and effect, then on the date of taking the rent shall be reduced by an amount 

that is in the same ratio to the rent as the value of the area of the portion of the Improvements 

taken bears to the total value of the Improvements immediately before the date of the taking. 

27.05 Restoration oflmprovements 

If there is a partial taking of the Improvements and this Ground Lease remains in full force 

and effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold Mortgage, 

use the proceeds of the taking to accomplish all necessary restoration to the Improvements. 

27.06 Award and Distribution · 

Any compensation awarded, paid or received on a total or partial condemnation of the Site 

or threat of condemnation of the Site shall belong to and be distributed in the following order: 

(a) First, to pay the balance due on any outstanding Leasehold Mortgages and other 

outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts, 

taxes, payroll accruals and lease residuals, to the extt?nt provided therein; and 

(b)Second, to the Tenant in an amount equal to the actual equity invested by the 

Tenant. 

27 .07 Payment to Lenders 
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In the event the Improvements are subject to the lien of a Leasehold Mortgage on the date 

when any compensation resulting from a condemnation or threatened condemnation is to be paid 

to Tenant, -such award shall be disposed of as provided. in the Loan Documents of the Leasehold 

Mortgage. 

ARTICLE 28: ESTOPPEL CERTIFICATE 

The City or Tenant, as the case may be, shall execute, acknowledge and deliver to the 

other and/or to Lender or a Permitted Limited Partner, promptly upon request, its certificate 

certifying (a) that this Ground Lease is unmodified and in full force and effect (or, ifthere have 

been modifications, that this Ground Lease is in full force and effect, as modified, and stating the 

· modifications), (b) the dates, if any, to which rent has been paid, (c) whether there are then 
. . 

existing any charges, offsets or defenses against the enforcement by the City or Tenant to be 

performed or observed and, if so, specifying the same, and (d) whether there are then existing any 

defaults by Tenant or the City in the performance or observance by Tenant or the City of any 

agreement, covenant or Condition hereof on the part of Tenant or the City to be performed or 

observed and whether any notice has been given to Tenant or the City of any default which has 

not been cured and, if so, specifying the same. 

ARTICLE 29: QUITCLAIM 

Upon expiration or sooner termination of this Ground Lease, Tenant shall surrender the 

Site to the City and, at the City's request, shall execute, acknowledge, and deliver to the City a 

good and sufficient quitclaim deed with respect to any interest of Tenant in the Site. Title to the 

Improvements shall vest automatically in the City as provided in Article 13 herein. 

ARTICLE 30: EQUAL OPPORTUNITY 

In the selection of all contractors and professional consultants for the Project, Tenant must 
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comply with the City's procurement requirements and procedures as described in the MOH 

Contracting Manual and with the requirements of Chapter 14B of the San Francisco 

Administrative Code ("LBE Ordinance") according to the procedures established by the City's 

Human Rights Commission. The Project is subjec~ to the requirements of Section 3 of the Housing 

and Community Development Act of 1968 and of the San Francisco Section 3 program. Federal 

Section 3 requirements state that contracts and opportunities for job training and employment be 

given, to the greatest extent feasible, to local low-income residents. Local residents forthis project 

are San Francisco residents. In addition, this project will be required to comply with hiring 

requirements as incorporated into the local Section 3 program.and in conjunction with the City's 

low-income hiring requirements pursuant to San Francisco's First Source Hiring Ordinance (San 

Francisco Administrative Code Chapter 83). The goals for hiring of Section 3-eligible workers on the 

project will be 30% of new hires, moving towards a goal of 30% of total work hours. The Contractor 

shall also make a best faith effort to meet these goals. 

ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM 

Tenant agrees to comply with the requirements of the Agency's Certificate of Preference 

Program, as it may be amended from time to time, and as set forth on Attachment 5. 

ARTICLE 32: LABOR STANDARDS PROVISIONS 

Although the Parties acknowledge that the development of the Project is a private work of 

improvement, Tenant that any person performing labor in the construction of the Project and any 

Change to the Premises, which Tenant provides under this Ground Lease, shall be paid not less 

than the highest prevailing rate of wages as required by Section 6.22(E) of the San Francisco 

Administrative Code, shall be subject to the same hours and working conditions, and shall receive 

the same benefits as in each case are provided for similar work performed in San Francisco, 
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California. Tenant shall include in any contract for construction of the Project and Change a 

requirement that all persons performing labor under such contract shall be paid not less than the 

highest prevailing rate of wages for the labor so performed. Tenant shall require any contractor to 

provide, and shall deliver to City upon request, certified payroll reports with respect to all persons 

performing labor in the construction of the Project or any Change to the Premises .. ARTICLE 33: 

INTENTIONALLY OMITTED 

ARTICLE 34: INTENTIONALLY OMITTED. 

ARTICLE 35: NO PERSONAL LIABILITY 

No commissioner, official, or employee of the City shall be personally liable to Tenant or 

any successor in interest in the event of any default or breach by the City or for any amount which 

may become due to Tenant or its successors or on any obligations under the terms of this Ground 

Lease. 

ARTICLE 36: ENERGY CONSERVATION 

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation 

of, both energy conservation techniques and systems and improved waste-handling methodology 

in the construction of the Improvements. 

· ARTICLE 37: WAIVER 

The waiver by the City or Tenant of any term, covenant, agreement or condition herein 

contained shall not be deemed to be a waiver of any subsequent breach of the same or any other 

term, covenant, agreement or condition herein contained, nor shall any custom or practice which 

may grow up between the parties in the administration of the terms hereof be construed to waive 

or to lessen the right of the City or Tenant to insist upon the performance by the other in strict 

accordance with the said terms. The subsequent acceptance of rent or any other sum of money 
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hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of 

any term, covenant, agreement or condition of this Ground Lease, other than the failure of Tenant 

to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such 

preceding breach at the time ·of acceptance of such rent or other sum. 

ARTICLE 38: TENANT RECORDS 

Upon reasonable notice during normal business hours, and as often as the City may deem 

necessary; there shall be made available to the City and its authorized representatives for 

examination all records, reports, data and inforination made or kept by Tenant regarding its 

activities or operations on the Site. Nothing contained herein shall entitle the City to inspect 

personal histories ofresidents or lists of donors or supporters. To the extent that it is permitted by 

law to do so, the City will respect the confidentiality requirements of Tenant in regard to the lists 

furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the residential 

portion of the Site. 

ARTICLE 39: NOTICES AND CONSENTS 

All notices, demands, consents or approvals which may be or are required to be given by 

either party to the other hereunder shall be in writing and shall be deemed to have been fully 

given when delivered in person to such representatives of Tenant and the City as shall from time 

to time be designated by the parties for the receipt of notices, or when deposited in the United 

States mail, certified, postage prepaid, or by express delivery service with a delivery receipt and 

addressed 

ifto Tenant at: Broadway Sansome Associates, L.P. 
c/o Chinatown Community Development Center 
1525 Grant Avenue 
San Francisco, CA 94133 
Facsimile: (415) 984-1450 
Telephone: (415) 362-7992 
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With a copy to 

if to City at: 

Attn: Executive Director 

Mayor's Office of Housing 
One South Van Ness Ave, 5th Floor 
San Francisco, California 94103 
Attn.: Director 

And to Tenant's Permitted 
Limited Partner at: Raymond James California Housing Opportunities Fund, II, 

LLC 
c/o Raymond James Tax Credit Funds, Inc. 
880 Carillon Parkway 
St. Petersburg, Florida 33716 
Facsimile: (727) 567-8455 
Attn: Steve Kropf, President 

or to such other address with respect to either party as that party may from time to time designate 

by notice to the other given pursuant to the provisions of this Article 39. Any notice given 

pursuant to this Article 39 shall be effective on the date of delivery or the date delivery is refused 

as shown on the delivery receipt. 

ARTICLE 40: COMPLETE AGREEMENT 

There are no oral agreements between Tenant and the City affecting this Ground Lease, 

and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements, 

agreements and understandings between Tenant and the City with respect to the lease of the Site. 

ARTICLE 41: HEADINGS 
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Any titles of the several parts and sections of this Ground Lease are inserted for 

convenience of reference only and shall be disregarded in construing or interpreting any of its 

provisions. "Paragraph" and "section" may be used interchangeably. 

ARTICLE 42: SUCCESSORS AND ASSIGNS 

This.Ground Lease shall be binding upon and inure to the benefit of the successors and 

assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground 

Lease, it shall mean and include their respective successors and assigns; provided, however, that 

the City shall have no obligation under this Ground Lease to, nor shall any benefit of this Ground 

Lease accrue to, any unapproved successor or assign of Tenant where City approval of a 

successor or assign is required by this Ground Lease. At such time as City sells the Site to any 

third party, City shall require such third party to assume all of City's obligations hereunder arising 

on and after the transfer in writing for the benefit of Tenant and its successors and assigns. 

ARTICLE 43: TIME 

Time is of the essence in the enforcement of the terms and conditions of this Ground 

Lease. 

ARTICLE 44: PARTIAL INVALIDITY 

If any provisions of this Ground Lease shall be determined to be illegal or unenforceable, 

such determination shall not affect any other provision of this Ground Lease and all such other 

provisions shall remain in full force and effect. 

ARTICLE 45: APPLICABLE LAW 

This Ground Lease shall be governed by and construed pursuant to the laws of the State of 

California. 
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ARTICLE 46: ATTORNEYS' FEES 

If either of the parties hereto commences a lawsuit to enforce any of the terms of this 

Ground Lease, the prevailing party will have the right to recover its reasonable attorneys' fees and 

costs of suit, including fees and costs oti appeal, from the other party. 

ARTICLE 47: EXECUTION IN COUNTERPARTS 

This. Ground Lease and any meniorandum hereof may be executed in counterparts, each of 

which shall be considered an original, and all of which shall constitute one and the same 

instrument. 

ARTICLE 48: RECORDATION OF MEMORANDUM OF GROUND LEASE 

This Ground Lease shall not be recorded, but a memorandum of this Ground Lease shall 

be recorded in the form attached hereto as Attachment 6. The parties shall execute the 

memorandum in form and substance as required by a tltle insurance company insuring Tenant's 

leasehold estate or the interest of any Leasehold Mortgagee, and sufficient to give constructive 

notice of the Ground Lease to subsequent purchasers and mortgagees. 

ARTICLE 49: TRANSFER OF PARTNERSHIP INTERESTSIN TENANT 

Neither the transfer of any limited partner of Tenant (a "Limited Partner") interests in the Tenant 

or the admission of a successor limited partner or partners pursuant to the terms of the Partnership 

Agreement shall constitute an event ofdefault under the Lease nor require the City's consent. 

The withdrawal or removal of a general partner of the Tenant pursuant to the terms of the 

Partnership Agreement shall not require City consent, and shall not constitute a default under the 

Lease provided that any replacement general partner shall require the consent of the 

City which consent shall not be unreasonably withheld, conditioned or delayed. 
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ARTICLE 50: CITY PROVISIONS 

50.1 Non-Discrimination. 

(a) Covenant Not to Discriminate: In the performance of this Ground Lease, 

. Tenant covenants and agrees not to discriminate on the basis of the fact or perception of a 

person's race, color, creed, ~eligion, national origin, ancestry, age, sex, sexual orientation, gender 

identity, domestic partner status, marital status, disability, weight, height or Acquired Immune 

Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City 

employee working with, or applicant for employment with Tenant, in any of Tenant's operations 

within the United States, or against any person seeking accommodations, advantages, facilities, 

privileges, services, or membership in all business, social, or other establishments or 

organizations operated by Tenant. 

(b) Subleases and Other Subcontracts. Tenant shall include in all Subleases 

and other subcontracts relating to the Premises a non-discrimination clause applicable.to such 

subtenant or other subcontractor in substantially the form of Subsection (a) above. In addition, 

Tenant shall incorporate by reference in all subleases and other subcontracts the provisions of 

Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall 

require all subtenants and other subcontractors to comply with such provisions. Tenant's failure 

to comply with the obligations in this subsection shall constitute a material breach of this Ground 

Lease. 

(c) Non-Discrimination in Benefits. Tenant does not as of the date of this 

Ground Lease and will not during the Term, in any of its operations in San Francisco or with 

respect to its operations under this Ground Lease elsewhere within the United States, discriminate 

in the provision of bereavement leave, familymedical leave, health benefits, membership or 
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membership discounts, moving expenses, pension and retirement benefits or travel benefits 

(collectively "Core Benefits"), as well as any benefits other than Core Benefits, between 

employees with domestic partners and employees with spouses, and/or between the domestic 

partners and spouses of such employees, where the domestic partnership has been registered with 

a governmental entity 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 Lease. As a condition to this Ground Lease, Tenant shall 

execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" (Fom1 

HRC-12B-l 01) with supporting documentation and secure the approval of the form by the San 

Francisco Human Rights Commission. 

( e) Incorporation of Administrative Code Provisions by Reference. The 

provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non

discrimination by Parties contracting for the lease of City property are incorporated in this Section 

by reference and made a part of this Ground Lease as though fully set forth herein. Tenant shall 

comply fully with and be bound by all of the provisions that apply to this Ground Lease under 

such Chapters of the Administrative Code, including but not limited to the remedies provided in 

such Chapters. Without limiting the foregoing, Tenant understands that pursuant to Section 

12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person for each 

calendar day dunng which such person was discriminated against in violation of the provisions of 

this Lease may be assessed against Tenant and/or.deducted from any payments due Tenant. 

50.2 MacBride Principles-Northern Ireland. The City and County of San Francisco 

urges companies doing business in Northern Ireland to move toward resolving employment 

inequities and encourages then to abide by the MacBride Principles as expressed in San Francisco 
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Administrative Code Section 12F. l et seq. The City and County of San Francisco also· urges San 

Francisco companies to do business with corporations that abide by the MacBride Principles. 

Tenant acknowledges that it has read and understands the above statement of the City and County 

of San Francisco concerning doing business in Northern Ireland. 

50.3 Conflicts of Interest. Tenant states that it is familiar with the provisions of 

Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the City's Campaign and 

Governmental Conduct Code, and Section 87100 et seq. and ~ection 1090 et seq. of the 

Government Code of the State of California, certifies that it knows of no facts which would 

constitute a violation of such provisions and agrees that if Tenant becomes aware of any such fact 

during the term of this Lease Tenant shall immediately notify the City. Tenant further certifies 

that it has made a complete disclosure to the City of all facts bearing on any possible interests, 

direct or indirect, which Tenant believes any officer or employee of the City presently has or will 

have in this Lease or in the performance thereof or in a:ny portion of the profits thereof. Willful 

failure by Tenant to make such disclosure, if any, shaU constitute grounds for City's termination 

and cancellation of this Ground Lease. 

50.4 Charter Provisions. This Ground Lease is governed by and subject to.the 

provisions of the Charter of the City and County of San Francisco. Accordingly; Tenant 

acknowledges and agrees that no officer or employee of the City has authority to commit the City 

to this Ground Lease unless and until an resolution of the City's Board of Supervisors has been 

duly enacted approving this Ground Lease. Therefore, any obligations or liabilities of the City 

under this Ground Lease are contingent upon enactment of an resolution, and this Ground Lease 

will be null and void unless the City's Mayor and the Board of Supervisors approve this Ground 

Lease, in their respective sole and absolute discretion, and in accordance with all applicable Laws. 
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Approval of this Ground Lease by any City department, commission or agency may not be 

deemed to imply that an resolution will be enacted or create any binding obligations on the City. 

50.5 Tropical HardwoodNirgin Redwood Ban. Pursuant to Section 804(b) of the 

San Francisco Environment Code, the City and County of San Francisco urges companies not to 

import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 

product, virgin redwood or virgin redwood wood product. Except as permitted by the application 

of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall not use any 

items in the rehabilitation, development or operation of the Premises or otherwise in the 

performance of this Lease which are tropical hardwoods, tropical hardwood wood products, 

virgin redwood or virgin redwood wood products. 

50.6 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no 

advertising of cigarettes or tobacco products may be allowed on the Premises. The foregOing 

prohibition will include the placement of the name of a company producing, selling or distributing 

cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion 

of any event or product, or on any sign. The foregoing prohibition will not apply to any 

advertisement sponsored by a state, local or nonprofit entity designed to communicate the health 

hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop 

smoking. 

50.7 Pesticide Ordinance. Tenant shall comply with the provisions of Section 308 of 

Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit 

the use of certain pesticides on City property, (ii) require the posting of certain notices and the 

maintenance of certain records regarding pesticide usage, and (iii) require Tenant to submit to the 

City's Department of the Environment an integrated pest management ("IPM") plan that (A) lists, 
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to the extent reasonably possible, the types and estimated quantities of pesticides that Tenant may 

need to apply to the Premises during the Term of this Ground Lease, (b) describes the steps 

Tenant will take to meet the City's IPM Policy described in Section 39.l of the Pesticide 

Ordinance, and (c) identifies, by name, title, address and telephone number, an individual to act as 

the Tenant's primary IPM contact person with City. In addition, Tenant shall comply with the 

requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing herein shall 

prevent Tenant, acting through the. City, from seeking a determination from the City's 

Commission on the Environment that Tenant is exempt from complying with certain portions of 

the Pesticide Ordinance as provided in Section 307 thereof. 

50.8 Compliance with City's Sunshine Ordinance . Tenant understands and agrees 

that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public 

Records Law (Cal. Gov. Code§§ 6250 et seq.), this Agreement and any and all records, 

information and materials submitted to the City hereunder are public records subject to public 

disclosure. Tenant hereby authorizes the City to disclose any records, information and materials 

submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant 

specifically agrees to conduct any meeting of its governing board that addresses any matter 

relating to the Project or to Tenant's performance under this Ground Lease as a passive meeting. 

50.9 Notification of Limitations on Contributions. Through its execution of this 

Ground Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco 

Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 

City for the selling or leasing any land or building to or from the City whenever such transaction 

would require approval by a City elective officer or the board on which that City elective officer 

serves, from making any campaign contribution to the officer at any time from the 
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commencement of negotiations for such contract until the terinination of negotiations for such 

contract or _three (3) months has elapsed from the date the contract is approved by the City 

elective officer, or the board on which that City elective officer serves. 

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant 

agrees.to comply fully with and be bound by all of the provisions of the Health Care 

Accountability Ordinance (the "HCA0°), as set forth in San Francisco Administrative Code 

Chapter 12Q, including the remedies provided, and implementing regulations, as the same may be 

amended from time to time. The provisions of Chapter 12Q are incorporated in this Ground 

Lease by reference and made a part of this Ground Lease as though fully set forth. The text of 

the HCAO is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this 

Section and not defined in this Lease have the meanings assigned to them in Chapter 12Q. 

Notwithstanding this requirement, City recognizes that the residential housing component of the 

Improvements is not subject to the HCAO. 

(a) For each Covered Employee, Tenant must provide the appropriate health 

benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses.to offer the health plan option, 

the health plan must meet the minimum standards set forth by the San Francisco Health 

Commission. 

(b) If Tenant is a small business as defined in Section 12Q.3(d) of the HCAO, 

Tenant will have no obligation to comply with Subsection (a) above. 

(c) Tenant's failure to comply with the HCAO will constitute a material breach 

of this Lease. If Tenant fails to cure its breach within thirty (30) days after receiving the City's 

written notice of a breach of this Lease for violating the HCAO or, if the breach cannot 

. reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the 
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30-day period, or thereafter fails diligently to pursue the cure to completion, the City will have the 

right to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies will be 

exercisable individually or in combination with any other rights or remedies available to the City. 

( d) . Any ·sublease entered into by Tenant for commercial space in the Project 

. must require the subtenant to comply with the requirements of the HCAO and must contain 

contractual obligations substantially the same as those set forth in this Section. Tenant must 

notify the City's Purchasing Department when Tenant enters into a sublease and must certify to 

the Purchasing Department that Tenant has notified the subtenant of the obligations under the 

. HCAO and has imposed the requirements of the HCAO on subtenant through the sublease. 

Tenant will be responsible for its subtenants' compliance with this Chapter. If a subtenant fails to 

comply, the City may pursue the remedies set forth in this Section against Tenant based on the 

subtenant's failure to comply, provided that City has first provided Tenant with notice and an 

opportunity to obtain a cure of the violation. 

(e) Tenant may not discharge, reduce in compensation, or otherwise 

discriminate against any employee for notifying the City with regard to Tenant's compliance or 

anticipated compliance with the requirements of theHCAO, for opposing any practice proscribed 

by the HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or 

enforce any rights under the HCAO by any lawful means. 

(f) Tenant represents and warrants that it is not an entity that was set up, or is 

being used, for the purpose of evading the intent of the HCAO. 

(g) Tenant must keep itself informed of the current requirements of the HCAO. 
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(h) Tenant must provide reports to the City in accordance with any reporting 

standards promulgated by the City under the HCAO, including reports on subtenants, as 

applicable. 

(i) Tenant must provide City with access to records pertaining to compliance 

with HCAO after receiving a written request from the City to do so and being provided at least 

five (5) business days to respond. 

(j) The City may conduct random audits of Tenant to ascertain its compliance 

with HCAO. Tenant agrees to cooperate with the City when it conducts audits. 

(k) If Tenant is exempt from the HCAO when this Lease is executed because 

its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters into an agreement 

or agreements that cause Tenant's aggregate amount of all agreements with the City to reach 

$75,000, all the agreements will be thereafter subject to the HCAO. This obligation arises on the 

effective date of the agreementthat causes the cumulative amount of agreements between Tenant 

and MOH to be equal to or greater than $75,000 in the fiscal year. 

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total 

per year of at least $250,000 in City funds or City-administered funds and is a non-profit 

organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall 

comply with and be bound by all the applicable provisions of that Chapter. By executing this 

Ground Lease, Tenant agrees to open its meetings and records to the public in the maru.1er set 

forth in Sections 12L.4 and 121.5 of the Administrative Code. Tenant further agrees to make 

good-faith efforts to promote community membership on its Board of Directors in the manner set 

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure 
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to comply with any of the provisions of this paragraph shall constitute a material breach of this 

Ground Lease. Tenant further acknowledges that such material breach of the Lease shall be 

grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety. 

50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and 

County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to 

resource-efficient City buildings and resource-efficient pilotprojects. Tenant hereby agrees it 

shall comply with the applicable provisions of such code sections as such sections may apply to 

the Premises. 

50.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drng

Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a 

controlled substance is prohibited on City premises. Tenant agrees that any violation of this 

prohibition by Tenant, its Agents or assigns shall be deemed a material breach of this Ground 

Lease. 

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase 

preservative-treated wood products containing arsenic in the performance of this Ground Lease 

unless an exempti6n from the requirements of Chapter 13 of the San Francisco Environment Code 

is obtained from the Department of the Environment under Section 1304 of the Code. The term 

"preservative-treated wood containing arsenic" 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. Tenant may purchase preservative-treated wood 

products on the list of environmentally preferable alternatives prepared and adopted by the 

Department of the Environment. This provision does not preclude Tenant from purchasing 
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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. 

50.15 Nondisclosure .of Private Information. Tenant agrees 'to comply fully with and 

be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the 

"Nondisclosure of Private Information Ordinance"), including the remedies provided. The 

provisions of the Nondisclosure of Private Information Ordinance are incorporated herein by 

. reference and made a part of this Agreement as though fully set forth. Capitalized terms used in 

this section and not defined in this Agreement shall have the meanings assigned to such terms in 

the Nondisclosure of Private Information Ordinance. Consistent with the requirements of the 

Nondisclosure of Private Info1mation Ordinance, Contractor agrees to all of the following: 

(a) Neither Tenant nor any of its subcontractors shall disclose Private 

Information, unless one of the following is true: 

(i) The disclosure is authorized by this Ground Lease; 

(ii) Tenant received advance written approval from the Contracting 

Department to disclose the information; or 

(iii) The disclosure is required by law or judicial order. 

(b) Any disclosure or use of Private Information authorized by this Ground 

Lease shall be in accordance with any conditions or restrictions stated in this Ground Lease. Any 

disclosure or use of Private Information authorized by a Contracting Department shall be in 

accordance with any conditions or restrictions stated in the approval. 

(c) Private Information shall mean any information that: (1) could be used to 

identify an individual, including without limitation, name, address, social security number, 
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medical information, financial information, date and location of birth, and names ofrelatives; or 

(2) the law forbids any person from disclosing. 

(d) Any failure of Tenant to comply with the Nondisclosure of Private 

Information Ordinance shall be a material breach of this Ground Lease. In such an event, in 

addition to any other remedies available to it under equity or law, City may terminate this Ground 

Lease, debar Tenant, or bring a false claim action against Tenant. 

50.16 Graffiti. 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 City's property maintenance goals and aesthetic standards; and results in additional grafiiti 

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 ~nd County and its 

residents, and to prevent the further spread of graffiti. 

Tenant shall remove all graffiti from the Premises and any real property owned or 

leased by Tenant in the City and County of San Francisco within forty eight ( 48) hours of the 

earlier of Tenant's (a) discovery or notification of the graffiti or (b) receipt of notification of the 

graffiti from the Department of Public Works. This section is not intended to require Tenant to 

breach any lease or other agreement that it may have concerning its use of the real property. The 

term "graffiti" means any inscription, word, figure, marking or design that is affixed, marked, 

etched, scratched, drawn or painted on any building, structure, fixture or other improvement, · 
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whether permanent or temporary, including by way of example only and without limitation, signs, 

banners, billboards and fencing surrounding construction Premises, whether public or private, 

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.). Any failure of 

Tenant to comply with this section of this Ground Lease shall constitute an event of default of this 

Ground Lease. 

50.17 Incorporation. Each and every provision of the San Francisco Administrative 

Code described or referenced in this Ground Lease is hereby incorporated by reference as though 

fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease 

relating to any such code provision shall be governed by Article 19 of this Ground Lease, unless 

(i) such failure is otherwise specifically addressed in this Ground Lease or (ii) such failure is 

specifically addressed by the. applicable code section. 

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be 

bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the 

San Francisco Environment Code, Chapter 16, including the remedies provided therein, and 

implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 

reference and made a part of this Ground Lease as though fully set forth herein. This provision is 

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it 
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breaches this provision, City will suffer actual damages that will be impractical or extremely 

difficult to determine. Without limiting City's other rights and remedies, Tenant agrees that the 

sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred 

Dollars ($200.00) liquidated damages for the second breach in the same year, and Five Hundred 

Dollars ($500.00) liquidated damages for subsequent breaches in the same year is a reasonable 

estimate of the damage that City will incur based on the violatiOn, established in light of the 

circumstances existing at the time this Ground Lease was made. Such amounts shall not be 

considered a penalty, but rather agreed monetary damages sustained by City because of Tenant's 

failure to comply with this provision. 

ARTICLE 51: ATTACHMENTS 

The following are attached to this Ground Lease and by this reference made a part hereof: 

1. Legal Description of Site 

2. Scope of Development 

3. Schedule of Performance 

4. Operational Rules for Certificate Holders' Priority 

5. Memorandum of Ground Lease 

6. Income Certification Form 
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of 

the day and year first above written. 

TENANT: 

BROADWAY SANSOME ASSOCIATES, L.P. 
a California limited partnership 

By: Broadway Family Apartments LLC, 
a California limited liability company, 
its general partner 

By: Chinatown Community Development Center Inc., 
a California nonprofit public benefit corporation, 
its managing member 
~~ 

By: 1L'---r-7 
Its: 7. 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
Olson Lee 
Director, Mayor's Office of Housing 

APPROVED AS TO FORM: 

DENNJS J. HERRERA 
· City Attorney 

By: 
Evan Gross 
Deputy City Attorney 

Page 81 



IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of 

the day and year first above written. 

TENANT: 

BROADWAY SANSOME ASSOCIATES, L.P. 
a California limited partnership 

By: Broadway Family Apartments LLC, 
a California limited liability company, 
its general partner 

By: Chinatown Community Development Center Inc., 
a California nonprofit public benefit corporation, 
its managing member 

By:~~~~~~~~~~~~ 
Its: _____________ _ 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 

By: 

By: 
John Updike, 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Evan Gross 
Deputy City Attorney 

state 

. -----------
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ATTACHMENT 1 

Legal Description of the Site 

All that certain real property located in the City and County of San Francisco, State of 
California, described as follows: 

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome 
Street; thence along said Southerly line, North so· 54', 41" East, 275.54 feet to the intersection 
of said Southerly line and the Westerly line of Battery Street; thence along said Westerly line, 
South 9° 05' 19" East, 50.00 feet to the Northeast comer of that parcel described in document 
recorded April 17, 1956, in Volume 6827, Page 67, Official Records of the City and County of 
San Francisco; thence along the Northerly line of said Parcel, South 80° 54' 41" West, 70.00 
feet to the Northwest comer of said Parcel; thence along the Westerly line of said Parcel, South 
9° 05' 19" East, 20.00 feet to the Southerly line of said State Parcel 12933; thence along the 
Southerly line of said State Parcels 12933, 12934 and 12935, South so· 54' 41" West, 107..58 
feet; thence North 9° 05' 19" West, 1.25 feet; thence continuing along said Southerly line, 
South SO" 54' 41" West, 20 .46 feet to the Southwest comer of said State Parcel 1293 5; thence 
leaving said Southedy line and along the Easterly line of said Parcel of the intersection of said 
Easterly line of that parcel ofland known now or formerly as Stevens Alley, South 9° 05' 19" · 
East, 1.25 feet to the intersection of said Easterly line and the Easterly prolongation of the 
Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly 
prolongation thereof, South 80° 54' 41" West, 77.51 feet to the Easterly line of Sansome Street; 
thence along said Easterly line, North 9° 05' 19" West, 70.00 feet to the point of beginning. 

APN: 0165-021 
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ATTACHMENT 2 

Scope of Development 

The Broadway-Sansome Apartments project is a mid-rise, mixed-use, 100% affordable residential 
development with retail uses (the "Project") on an approximately 17 ,850 square-foot, sloping site on 
Broadway between Sansome and Battery Streets. The eastern portion of the Project site is cmTently 
utilized as a commercial surface parking lot, and the western portion is vacant, undeveloped land. 

The proposed new construction project consists of 75 units of affordable housing, including housing for 
formerly homeless families, and 2,902 square feet of ground level retail space. The development will 
also include supportive services spaces, an at-grade courtyard, and two common roof decks. Bicycle 
parking will be provided, but no off-street parking is proposed. · 

The building will be of wood-frame Type III construction, clad in cement plaster, over a concrete, Type I 
base. A number of sustainable design features will be incorporated, including energy conserving · 
heating/cooling, insulation, lighting, and appliances; water conservation technology in units; indoor air 
quality enhancements; and recycled/renewable finishes. 

The design of Broadway-Sansome Apartments addresses its block long site by responding to the 
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching 
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the 
Broadway/Battery comer. This simple element has a boldly colored three story middle section over the 
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help 
animate the surfaces of this element. The configuration of the western portion of the block responds to 
the quite different character and scale of buildings on Sanso me Street. Unit plans with recessed 
bedrooms create deep notches in the building·and small, vertically proportioned elements of similar scale 
to the context buildings on this end of the site. The Broadway/Sansome corner also has retail frontage 
and the Broadway frontage is animated by the building entrance. The interplay of two compositional 
strategies related to the surrounding buildings articulates and gives appropriate scale to the only full block 
frontage on this portion of Broadway. 



ATTACHMENT 3 

Performance Milestone Contractual 
Deadline 

l. Ground Lease Executed 01111 

2. Design 

a. Submittal of Schematic Design & Cost Estimate 09/10 

3. Penni ts 

a. Building I Site Permit Application Submitted 05111 

4. Construction 

a. Notice to Proceed 04/13 

b. Temporary Certificate of Occupancy/Cert of 
Substantial Completion 

12/14 

5. Marketing/Rent-up 

a. Marketing Plan Submission 04/14 

b. 95% Occupancy 2/15 



ATTACHMENT 4 
OPERATIONAL RULES FOR 

CERTIFICATE HOLDERS' PRIORITY 

The Owner hereby agrees that priority for units designated for Low Income Households will be 
given to persons displaced or to be displaced from their homes by Agency redevelopment 
activities and who have been issued a form described as the "Certificate of Preference" · 
("Certificate Holder"), establishing a priority right to claim units outlined in the descending order 
of priority in paragraph D of this Attachment "4". Final acceptance or rejection of Certificate 
Holders lies with the Owner. The Owner shall notify the Agency and applicant in writing of the 
reason for rejection. In order to implement this Attachment "4": 

A. The Agency agrees to furnish the following: 

l. Written and/or printed notices to Certificate Holders advising them that such units 
will soon be available; 

2. Assistance to Certificate Holders in filing applications; and 
3. Verification to the Owner that applicant has been displaced. 

B. The Owner agrees to the following: 

1. To supply the Agency ninety (90) days prior to accepting lease applications with 
the information listed below. This information shall not be changed without 
providing the Agency with ten (10) days written notice. 
a. A master unit list with the following information: 

( 1) Apartment number; 
(2) Number of bedrooms and baths; 
(3) Square footage; and 
( 4) Initial rent to be charged. 

b. Estimateditemized cost of utilities and services to be paid by tenant by 
unit size. 

· c. Detailed description of Owner's rules for tenants, which must include: 
(1) Minimum and maximum income 
(2) Pet policy 
(3) Selection process: To insure no discrimination against Low 

Income Households and Certificate Holders all criteria and the 
relative weight to be given to each criterion indicated. The Agency 
shall approve or disapprove the selection process criteria within ten 
(10) working days after submission thereof to the Agency. 

( 4) Amount of security deposit and all other fees, as well as refund 
policy regarding same. 

( 5) Occupancy requirements must be described in. full and found 
reasonable by the Agency 

(6) Duration ofrental agreement or lease. 
(7) Copy of rental agreement or lease. 



(8) The Owner's rules for tenants shall be acceptable for purposes of 
this sub-paragraph. 

d. Amount of charge for processing applications, if any. 
e. Description of application process and length of time needed by Owner. 
f. Copy of rental application and copy of all forms to be used for income 

verification. 
g. Periodic notification to the Agency of the Owner's office hours for 

accepting applications and showing model unit(s). 

2. The Owner further agrees that some applicants who apply directly to the Owner 
may be entitled to priority because of previous displacement. The Owner will, 
therefore, ask the following questions on all applications for occupancy: 

"Have you been displaced or do you expect to be displaced by the San 
Francisco Redevelopment Agency?" -

If the applicant answers affirmatively, the address. from which displacement occurred is 
required. Copies of all applications indicating that such displacement either has taken place or 
will take place must be forwarded to the Agency within five (5) working days ofreceipt of such 
application by the Owner. It is agreed that information received on the application will be 
considered confidential. The Agency will, in turn, determine within ten (10) working days 
which such applicants are then qualified or will qualify as-Certificate Holders, and will establish 
current Certificate of Preference priority. 

C. 1. During initial lease-up of Low Income Units, the Agency may supply the Owner 
with a "status report" listing names, addresses and certificate numbers of Certificate Holders for 
all open applications. The Owner will return the same fonn within five (5) working days, 
indicating: 

· (1) status of each application as of that date, and 
(2) in case ofrejection for any cause, the exact reason thereof. 

2 If material supplied in any application by a Certificate Holder indicates 
ineligibility on its face because of the Owner's rules and regulations, such 
applicant will be notified within one week, with a copy of the Agency. Any fee 
charged for processing such application will be refunded in full, notwithstanding, 
however, that such applicant shall be listed on status report showing application is 
closed and fee has been returned. If ineligibility can be determined only after a 
follow-up investigation, the applicant will be notified within one week after such 
determination is made, with a copy to the Agency. Any fee charged for 
processing such applications may be retained by the Owner. These applications 
will also appear on the status report. 

3. Within ten (10) working days after execution of a lease, the Owner will supply the 
Agency with a signed copy of the following for all Certificate Holder tenants: 



(1) signed copy oflease; 
(2) copy of complete application; and 
(3) copies of all verification forms used to ascertain income eligibility. 

D. In order to expedite occupancy of housing units nearing completion, the Owner further 
agrees: 

l. To select as prospective tenants eligible Certificate Holders who meet the 
occupancy requirements of the Owner. Selection will be based on the following 
descending order of priorities: 

a. Families or individuals who reside on Agency property in redevelopment 
areas. 

b. Families or individuals who were relocated from Agency property and still 
have a valid Certificate of Preference. 

c. Families or individuals displaced by the Department of Health, Public 
Works, etc. and referred by the Agency. 

2. Applicants who are Certificate Holders who have been accepted and notified by 
the Owner _will have five (5) working days thereafter to accept or reject a unit. If 
the Certificate Holder fails to affirmatively respond, the application may be 
closed. Rejection of the unit by a Certificate holder must be shown on current 
status report. 

3. · All Certificate Holders found acceptable by the Owner shall have the opportunity 
to inspect a model or other available completed unit, and be assigned an 
appropriate unit for future occupancy, Units may be.offered to non-Certificate 
Holders at any time as long as the current status report shows that there are 
sufficient units available to satisfy applications from Certificate Holders for units 
of appropriate size in any stage of processing. ALL OBLIGATIONS TO SHOW 
MODELS OR OTHER AVAILABLE COMPLETED UNITS SHALL REMAIN 
IN EFFECT DURING INITIAL OCCUPANCY PERIOD. Initial Occupancy is 
defined for all purposes of this Attachment "4" as the earlier of ninety (90) 
calendar days following the Agency's receipt of a certified copy of a Certificate 
(or Certificates) of Occupancy issued by the City and County of San Francisco for 
the respective unit (or units) to be so approved for occupancy, or the date when all 
units· have been rented to the first occupants thereof. Upon Initial Occupancy the 
Agency will certify compliance with this Attachment "4" with a written notice 
provided ten (10) days after Initial Occupancy. Such certification in no way 
negates the Owner's continued obligations to provide housing to persons 
displaced or to be displaced by the Agency's redevelopment activities as 
vacancies occur amount the units designated for Low Income Households. 

E. Prior to Initial Occupancy; the Owner will deliver at least monthly, or more frequently if 
available to the Owner from its leasing agent, a renhup report for all Development units 
listing the following: 



1. Unit number rented; 
2. Tenant name; 
3. Date of move-in; and 
4. Rent rate. 

F. The Owner agrees that any contract entered into for the management of the residential 
portions of the Development, both before and after Initial Occupancy, shall be furnished 
to the Agency, shall incorporate the provisions of this Attachment "I", and shall bind the 
management agent to comply with its requirements. 

G. After Initial Occupancy (without regard to whether the Agency has certified compliance 
with the obligation of the Owner respecting the period prior to Initial Occupancy), the 
Owner agrees to notify the Agency as far as practicable in advance of vacancies, which 
may occur in Low Income Housing units. The Agency and the Owner agree to follow the 
steps set forth in paragraph (D) above with respect to such units. In the event no 
appropriate Certificate Holder can be found within five (5) working days after receipt of 
notification by the Owner to the Agency of availability of a unit, the Agency agrees that 
the Owner may lease the unit to Low Income Households, as appropriate, which do not 
hold a Certificate of Preference. 

H. The Agency reserves the right to waive any of the foregoing conditions, provided 
however that any such waiver shall not be deemed to have waived any other conditions, 
nor the same condition subsequently. 



Fonn of Memorandum of Lease 

Free Recording Requested Pursuant to 
Government Code Section 27383 

When recorded, mail to: 
Mayor's Office of Housing of the 

City and County of San Francisco 

ATTACHMENTS 

1 South Van Ness Avenue, Fifth Floor 
San Francisco, California 94103 
Attn: Director 

MEMORANDUM OF GROUND LEASE 

This Memorandum of Ground Lease ("Memorandum") is entered into as of ---
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 

.corporation (the "City11
), acting by and through the Mayor's Office Of Housing ("City"), and 

BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"), 
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated ___ . 
2013, between City and Tenant. 

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real 
property more particularly described in Exhibit A, attached hereto and incorporated herein by 
this reference (the "Property"). The Lease shall commence on the date set forth above and shall 
end on the date which is 70 years from the date set forth above, unless terminated earlier or 
extended pursuant to the terms of the Lease. 

This Memorandum shall incorporate herein all of the tenns and provisions of the Lease as 
though fully set forth herein. 

This Memorandum is solely for recording purposes and shall not be construed to alter, 
modify, amend or supplement the Lease, of which this is a memorandum. 

This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each counterpart were upon a single instrument. All counterparts 
shall be deemed an original of this Memorandum. 

Executed as of , 2013 in San Francisco, California. ----



Form of Memorandum of Lease 

Free Recording Requested Pursuant to 
Government Code Section 27383 

When recorded, mail to: 
Mayor's Office of Housing of the 

City and County of San Francisco 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, California 94103 
Attn: Director 

ATTACHMENT 5 

MEMORANDUM OF GROUND LEASE 

This Memorandum of Ground Lease ("Memorandum") is entered into as of __ _ 
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), acting by and through the Mayor's Office Of Housing ("City"), and 
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"), 
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated __ _ 
2013, between City and Tenant. 

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real 
property more particularly described in Exhibit A, attached hereto and incorporated herein by 
this reference (the "Property"). The Lease shall commence on the date set forth above and shall 
end on the date which is 70 years from the date set forth above, unless terminated earlier or 
extended pursuant to the terms of the Lease. · 

This Memorandum shall incorporate herein all of the terms and provisions of the Lease as 
though fully set forth herein. 

This Memorandum is solely for recording purposes and shall not be construed to alter, 
modify, amend or supplement the Lease, of which this is a memorandum. 

This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each counterpart were upon a single instrument. All counterparts 
shall be deemed an original of this Memorandum. 

Executed as of , 2013 in San Francisco, California. ----



TENANT: 
BROADWAY SANSOME ASSOCIATES L.P . ., 
a California limited partnership 

By: BROADWAY FAMILY APARTMENTS LLC, 

CITY: 

a California limited liability company 
Its managing general partner 

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC., 
a California nonprofit public benefit corporation, 

Its sole member 

By: 
Norman Fong 
Executive Director 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
Olson Lee 
Director, Mayor's Office of Housing 
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I 
·NAME: 

TENANT INCOME CERTIFICATION QUESTIONNAIRE 
One Form per Adult Member of the Household 

TELEPHONE NUMBER; 
( ) _______ _ 

U Initial Certification BIN# ________ _ 

U Re-certification 

[J Other Unit# 
INCOME INFORMATION 

YES No MONTHLY GROSS INCOME 

l. 0 0 I am self employed. (List nature of self employment) (use net income from selt~employment only) 

$ 

2. 0 0 I have a job and.receive wages, salary, overtime pay, commissions, fees, tips, bonuses, and/or 
other compensation: List the businesses and/or companies that pay you: 

Name ofEmJlloyer 

I) $ 

2) $ 

3) $ 

3. 0 0 I receive cash contributions of gifts including rent or utility payments, on an ongoing basis from 
persons not living with me. 

$ 

4. 0 0 I receive unemplo~1nent benefits. 

$ 

s. 0 0 I receive Veteran's Administration, GI Bill, or National Guard/Military benefits/income. 

$ 

6. 0 0 I receive periodic social security payments. 

$ 

7. 0 0 The household receives une-amed income from family members age 17 or under (example: 
Social Security, Trust Fund disbursements, etc.). 

$ 

. 8. 0 0 l receive Supplemental Security Income (SS!). 

$ 

9. 0 0 I receive disability or death benefits other than Social Security. 

$ 

10. 0 0 I receive Public Assistance Income (examples: T ANF, AFDC) 

$ 

ll. 0 0 I am en.titled to receive child support payments. 

0 0 I am currently receiving child support pa~nents. $ 

If yes, from how many persons do you receive support? ____ $ 

0 D ! am currently making efforts to collect child support owed to me. List efforts being made to 
collect child support: 

12. 0 0 I receive alimony/spousal support payments 

$ 

13. 0 D l receive periodic pa~nents from trusts, annuities, inheritance, retirement funds or pensions, 

insurance policies, or lottery winnings. $ 

If yes, list sources: $ 

I) 

2) 

14. 0 D I receive income from real or personal property. (use net earned income) 

$ 

15. 0 0 Student financial aid (public or private, not including student loans) 

Subtract cost of tuition from Aid received $ 

*For Households receiving Section 8 Assistance Only 

Tenant Income Questionnaire (March 2012) 



ASSET INFOl{MATION 

YES NO INTRREST RATE 

16. 0 0 I have a checking accounl(s). 

If yes, list bank(s) 

I) ___ % $ 

2) ___ % $ 

17. 0 0 I have a savings account(s) 

If yes, list bank(s) 

I) ___ % $ 

2) ___ % $ 

18. 0 0 I have a revocable lrust(s) 

If yes, list bank(s) 

l) ___ % $ 

19. D 0 I own real estate. 

If yes, provide description: $ 

20. 0 0 I own stocks, bonds, or Treasury Bills 

If yes, list sources/bank names 

I) ___ % $ 

2) ___ % $ 

3) ___ % $ 

21. 0 0 I have Certificates of Deposit (CD) or Money Market Account(s). 

If yes, list sources/bank names 

I) ___ % $ 

2) ___ % $ 

3) ___ % $ 

22. 0 0 I have an IRNLump Sum Pension/Keogh Account/40 I K. 

ff yes, list bank(s) 

I) ___ % $ 

2) ___ % $ 

23. 0 0 l have a whole life insurance policy. 

If yes, how many policies $ 

24. 0 0 l have cash on hand. 

$ 

25. 0 0 I have disposed of assets (i.e. gave away money/assets) for less than the 
fair market value in the past 2 years. 

If yes, list items and date disposed: 

I) $ 

2) 
$ 

STUDENT STATUS 
YES NO 

D 0 Does the household consist of all persons who are .fu!!.::ilim: students (Examples: K, 12, College, Trade School, elc.)'? 
D 0 Does the household consist of all persons who have been a full-time student 5 months in the current calendar year? 

D 0 Does your household anticipate becoming an all full-time student household in the next 12 months? 

[f you answered yes to any of the previous three questions are you: 
D 0 • Receiving assistance under Tille IV of the Social Security Act (A.FDCfr ANF/Cal Works - not SSNSSI) 
D 0 • Enrolled in a job training program receiving assistance through the Job Training Participation Act (JTP A) or 

other similar program 
D 0 • Married and filing (or are entitled to file) a joint tax return 
0 0 • Single parent with a dependant child or children and neither you nor your child(ren) are dependent of another 

individual 
D 0 .. Previously enrolled in the Foster Care program (currently age 18-24) 

UNDER PENALTIES OF PERJURY, I CERT I Fl' TllAT 1 HE JNFOR~1A TJON PRES EN mo ON THIS FORM IS TRUE AND ACCURATE TO TllE6ES1 OF MY/OUR KNOWLEDGE. THE UNDKRSIGNED FURTHER 

UNDERSTANDS THAT PROVIDING FALSE REPRESENTATIONS HEREIN CONSTITUES AN ACT OF FRAUD. FALSE, MISLEADING OR INCOMPl,l'TE INFORMATION WILL RESIJL TIN THE DENIAL OF APPLICATION 

OR TE RMI NATION OF THE LEASE AGREEMENT. 

PRINTED NAME OF APPLICANT!fENANT SIGNATURE OF APPLICANT/TENANT DATE 

WITNESSED BY (SIGNATURE OF OWNER/REPRESENTATIVE) DATE 

Tenant Income Questionnaire (March 2012) 



TENANT INCOME CERTIFICATION Effective Date: 

D Initial Certification D 1st Recertification D Other 
Move-in Date: 
(MM/DD/YYYY) -

PART I- DEVELOPMENT DATA 
Property N arne: County: BIN#: 

Address: Unit Number: #Bedrooms: 

PART II. HOUSEHOLD COMPOSITION 
HH First Name & Middle Relationship to Head Date ofBirth Frr Student Social Security 
Mbr# Last Name Initial of Household (MM/DD/YYYY) (YorN) or Alien Reg. No. 

1 HEAD 

2 

3 

4 

5 

6 

7 

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

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

PART N. INCOME FROM ASSETS• 
Hshld (F) (G) (H) (I) 
Mbr# Type of Asset C/l Cash Value of Asset Annual Income from Asset 

TOTALS: $ $ 
Enter Column (H) Total Passbook Rate 

Ifover $5000 $ x 2.00% = (J) Imputed Income $ 

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

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

HOUSEHOLD CERTIFICATION & SiGNATURES' 

The infonnation on this form will be u.sed to detennine maximum income eligibility. I/we have provided for each person(s) set forth in Part II acceptable verification of 
current anticipated annual income. I/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member moving 
in. I/we agree lo notify the landlord immediately upon any member becoming a full time student. 

. Under penalties of perjury, I/we certify lhal the infonnation presented in this Certification is true and accurate to the best of my/our knowledge and belie( ,The 
undersigned farther understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete infonnation may result in the 
tennination of the lease agreement. 

Signature (Date) Signature (Date) 

Signature (Date) Signature (Date) 

I 



PARTV. DETERMINATION OF INCOME ELIGIBILITY 

TOT AL ANNUAL HOUSEHOLD INCOME I I 
FROM ALL SOURCES: 
From item (L) on page l $ 

________ .... 
Current Income Limit per Family Size: $ 

~---------

RECERTIFICATION ONLY: 
Current Income Limit x 140%: 

$ 

Household Income exceeds 140% at 
recertification: 

0 Yes 0No 

Household lncqme at Move-in: _$ ________ _ Household Size at Move-in: -----------! 

PART VI. RENT 
$ 

Tenant Paid Rent Rent Assistance: $ 
Utility Allowance $ Other non-optional charges; s 

I GROSS RENT FOR UNIT: I Unit Meets Rent Restriction at: 
(T=ot pfild m>t pl•• UtiHty Allo~ore & 

0 60% Oso% 0 40% 0 30% 0 __ % · other non-optional charges) $ 

Maximum Rent Limit for this unit: $ 

PART VII. STUDENT STATUS 

*Student Explanation: 
ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation* I AFDC IT ANF Assistance 

(also attach documentation) 2 Job Training Program 
Dyes Ono 3 Single Parent/Dependent Child 

4 Married/Joint Return 
Enter 

l5 
Fom1er Foster Care 

1-5 

PART VIII. PROGRAM TYPE 

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

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

See Part V above. Income Status Income Status Income Status 
D s50%AMGI D 50%AMGI D 50%AMGI Income Status 

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

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

D Ol** D 01** D OI** 

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

SIGNATURE OF OWNER/REPRESENTATIVE 

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

SIONA TURE OF OWNERJREPRESENTA T!VE DATE 

2 Tenant Income Certification (March 2009) 



INSTRUCTIONS FOR COMPLETING 
TENANT INCOME CERTIFICATION 

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

Part I - Development Data 

Check the appropriate box for Initial Certification (move-in), Recertification (annual recertification), or Other. If Other, designate the 
purpose of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification). 

Move-in Date Enter the date the tenant has or will take occupancy of the unit. 

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

Property Name Enter the name of the development. 

County 

BIN# 

Address 

Unit Number 

#Bedrooms 

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

Enter the Building Identification Number (BIN) assigned to the building (from 
IRS Form 8609). 

Enter the address of the building. 

Enter the unit number. 

Enter the number of bedrooms in the unit. 

Part II - Household Composition 

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

H 
A 
c 
L 

Head ofHousehold 
Adt1lt co-tenant 
Child 
Live-in caretaker 

s 
0 
F 
N 

Spouse 
Other family member 
Foster child(ren)/adult(s) 
None of the above 

. Enter the date of birth, student status, and social security number or alien registration number for each occupant. 

(f there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the 
certification. 

Part III - Annual Income 

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

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

Column(A) 

Column(B) 

Column (C) 

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

Enter the annual amount of Social Security, Supplemental Security Income, pensions, militaiy 
retirement, etc. 

Enter the annual amount of income received from public assistance (i.e., TANF, general assistance, 
disability, etc.). · 
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Column (D) 

Row (E) 

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

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

Part IV - Income from Assets 

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

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

Column (F) 

Column(G) 

Column(H) 

Column (I) 

TOTALS 

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

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

Enter the cash value of the respective asset. 

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

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

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value, 
multiply by 2% and enter the amount in (J), Imputed Income. 

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

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

HOUSEHOLD CERTIFICATlON AND SIGNATURES 

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

Total Annual Household Income 
from all Sources 

Current Income Limit per Family 
Size 

Household income at move-in 
Household size at move-in 

Household Meets Income 
Restriction 

Current Income Limit x 140% 

Part V - Determination of Income Eligibility 

Enter the number from item (L). 

Enter the Current Move-in Income Limit for the household size. 

.For recertificatfons, only. Enter the household income from the move-in 
certification. On the adjacent line, enter the number of household members from the 
move-in certification. 

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

For recertifications only. Multiply the Current Maximum Move-in Income Limit by 
140% and enter the total. 140% is based on the Federal Set-Aside of20/50 or 
40/60, as elected by the owner for the property, not deeper targeting elections 
of 30%, 40%, 45%, 50%, etc. Below, indicate whether the household income 
exceeds that total. If the Gross Annual Income at recertification is greater than 
140% of the current income limit, then the available unit rule inust be followed. 
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Tenant Paid Rent 

Rent Assistance 

Utility Allowance 

Part VI - Rent 

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

Enter the amount of rent assistance; if any. 

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

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

Gross Rent for Unit Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional 
charges. 

Maximum Rent Limit for this unit Enter the maximum allowable gross rent for the unit. 

Unit Meets Rent Restriction at Check the appropriate rent restriction that the unit meets according to what is 
required by the set-aside(s) for the project. · 

Part VII - Student Status 

If all household members are full time* students, check "yes". If at least one household member is not a full time student, check "no". 

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

*Full time is detennined by the sdwol the student attends. 

Part VIII - Program Type 

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

Tax Credit 

HOME 

Tax Exempt 

AHDP 

Other 

See Part V above. 

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

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

If the p·roperty participates in the Affordable Housing Disposition Program (AHDP), and this household's unit will 
count towards the set-aside requirements, mark the appropriate box indicting the household's designation. 

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

SIGNATURE OF OWNER/REPRESENTATIVE 

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

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

These instructions should not be considered a complete guide on tax credit compliance. The responsibility.for comp/ia11ce with 
federal program regulations lies with the owner of the building(,v) for which the credit is allowable. 
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Free Recording Requested Pursuant to 
Government Code Section 273 83 

When recorded, mail to: 
Mayor's Office of Housing of the 
City and County of San Francisco 

1 South Van Ness Avenue, Fifth Floor 
San Francisco, California 94103 
Attn: Director 

MEMORANDUM OF GROUND LEASE 

This Memorandum of Ground Lease ("Memorandum") is entered into as of ___ . 
2013~ by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), acting by and through the Mayor's Office Of Housing ("City"), and 
BROADWAY SANSOME ASSOCIATES L.P., a Californialimited partnership ("Tenant"), 
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated ---· 
2013, between City and Tenant. 

Pursuant to the Lease; City hereby leases to Tenant and Tenant leases from City the real 
property more particularly described in Exhibit A, attached hereto and incorporated herein by 
this reference (the "Property"). The Lease shall commence on the date set forth above and shall 
end on.the date.which is 70 years from the date set forth above, unless terminated earlier or 
extended pursuant to the terms of the Lease. 

This Memorandum shall incorporate herein all of the terms and provisions of the Lease as 
though fully set forth herein. 

This Memorandum is solely for recording purposes and shall not be construed to alter, 
modify, amend or supplement the Lease, of which this is a memorandum. 

This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each counterpart were upon a single instrument. All counterparts 
shall be deemed an original of this Memorandum. 

Executed as of , 2013 in San Francisco, California. ----



TENANT: 
BROADWAY SANSOME ASSOCIATES L.P .. , 
a California limited partnership 

By: BROADWAY FAMILY APARTMENTS LLC~ 
a California limited liability company 

CITY: 

Its managing general partner 

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC., 
· a California nonprofit public benefit corporation, 

Its sole me~ ~ · 

By: 1'/~ I J 
Norman Fong 
Executive Director 

CITY AND COUNTY OF SAN.FRANCISCO, 

::unicipa{aQo" ~ LL_ 

By: 

Acting 

Olson Lee 
Director; Mayor's Office of Housing 

____:::_ ~/ f) "~.? //. /') 
-~S~ ~~~/ 
~ Andrico Penick '7"/oJ 13. 

Director1 Real Estate 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

OPTIONAL 

Description of Attached Document: Broadway Sansome Associates, L.P. 

Title of Type of Document: Memorandum of Ground Lease 

Document Date: Number of Pages: 

Signer(s) Other Than Named Above: 

Capacity(ies) Claimed by Signer(s). 

Signer's Name: Olson Lee Signer's Name: ----...,..-----

Title: Director Title: 

Signer is Representing: MOH Signer is Representing: -----,;;;;;;;;;===---. 
RIGHT THUMBPRINT RIGHT THUMBPRINT 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 
• 
State of California } 

County of ~"' [;.A"' Gt 's c c> 

On f1_.e.i ole <&' e ':2.ol 3 before me, _ .... S:""'~=--'."'-'-""--G;,,.,....r._,.~~,:""fu--'!ijfr.rt~~=me...._eL':ind"~r~~ra;."'"""""lhe-c,aJ,,;;ce'--'~~-f-.'--=_,._Y-_.._~....::;"'-:,.,....,}~~. 
personally appeared _. -..:...jh~=oL-r_.m."""'~"""'""",.___G.__.~t\...,qT----rr:=r::r.=J:r------------1 Name(s) of Slgner(s) 

who proved to me on the basis of satisfactory evidence to 
be the personW, whose name'(s) is/~ subscribed to the 
within instrument and acknowledged to me that 
he/Shelt~ executed the same in hisffl'ec/thsi( authorized 
capacity(les}., and that by hls/netltftel.c signature'ts) on the 
instrument the person~, or the entity upon behalf .of 

z which the person~ acted, executed the instrument. z 
~ 

Place Notary Seel AfJove 

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

Signature_-L.:=-=~~~~~±-6.LL~.;4...::::...... 

-----------OPTIONAL------------
Though the informal/on below is not required by Jaw, it may pro.ve valuable to persons relying ()n the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title orTypa of Document:-------,.------------------~----

Document Date: __________________ Number of Pages:_,._... _____ _ 

Slgner(s) other Than Named Above: _________________ ...;,.__ _____ _ 

Capaclty(les) Claimed by Slgner(s) 

Signer's Name:------------
0 Individual 
0 Corporate Officer - Title(s): 
0 Partner - 0 Limited 0 General 
0 Attorney In Fact • 
O Trustee Top of thumb here 

0 Guardian or Conservator 
0 Other: _______ _ 

Signer Is Representing: ___ _ 

Signer's Name: _____ ~-------
0 Individual 
0 Corporate Officer - Title(s): --------
0 Partner - O Limited D General 
D Attorney In Fact 
DTrustee 
D Guardian or Conservator 
0 Other: ________ _ 

Signer Is Representing: ____ _ 

• C 2007 National Nolary Assoclation • 9350 De Soto Ave. P.O. BGX 2402 • Chatsworlh, CA 91313·2402 • www.NaUonelNotary.org Item #5907 Reorder, Call Toll-Free 1-8Q0.876-6827 



ACKNOWLEDGMENT 

State of Califg,tnia 
County of :jO-..V\ E ro.vicrSce> ) 

On A-~ d \ I 1- , ?- tJ l 3 before me, \~ °'-+h Ii '€h V -1;( Gl {!lc~i,. /l)tJ'fwvy P"1 h//c 
(insert name and title of the officer) 

pernon~yappea~d~A~h_J_v~rc_·_o~~~V~\f_c~~--~~~~~~~~~~~~~ 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) j§_/are 
subscribed to the within ir,istrument and acknowledged to me that he/she/they executed the same in 
biafher/their authorized capacity(ies), and that by lJ.i§/her/their signature(s) on the instrument the 
person(s), or the e~tity upon behalf of which the person(s) acted, executed the ins,trument. 

I certify under PENAL TY OF PERJURY µnder the laws of the State of California that the foregoing 
paragraph is tn.(e and correct. 

KATHLEEN V. BIANCHI 

WITNESS my hand and official seal. · ~ Commission # 1866019 
;i 1 ~.,.· Notary Public - California · ~ 
} ., • San Francisco County ?:: 

0 9 0 0 0 ,M¥ so~n} [X~r!s zeg t\2~1 !l 
(~ea!) 



Edwin M. Lee, Mnyor 
Naomi M. Kelly, City Administrnto1· 

MEMORANDUM 

TO: Andrico Penick 
Special Assistant to the Direclor 

CC; CHARLES SULLIVAN 

FROM: 

Deputy City Attorney ,//,,.. 

JOHN UPDIKE \\ · ·( 
Director oi.' Real Estate \\.fJ1 , <:J \-~ 
April IO, 2013 '\.., " DATE: 

Absence t'rom Of!lee; Delegation oJ' Authority 

,John llpclikc 
Director of Real Estntc 

I will be absent from the office on Thmsday, April 11, 2013 through Sunday, April 14, 2013. 
ln my capadty as the City's Dire<.\tor of.J>roperly, I hereby delegate Lo /\ndrico Penick 
authority to sign doctiments as Acting Di rector o 1·· Property during my absence. 

kb 

l:\fvlm111gcrs\1\<l111i11JlJlddcgnllun111c1110\Llclcg111irn1 uf /\uihority :1-11-13 l11111 4-14-13 lvlB.doc 
Office of the Director of Real Estat~ • 25 Van Ness Avenue, Suite 400 • San Francisco, CA 94102 

. (4'15) 554-9850 • FAX: (415) 552-9216 



Print Form 

Introduction Form tjjicKRl~~=:t1~;[i~11c:,;~·: .. 
By a Member of the Board of Supervisors or the Mayor S}, f ,J F R !<. i C ! ;~ Ct~ 

I hereby submit the following item for introduction (select only one): 
0 
,~Di b ~ 2 O / il:,'1;.ii!JJ., 

IZI 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter AlilMment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning "Supervisor 

D 5. City Attorney request. 

0 · 6. Call File No. from Committee. 

inquires" 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:· 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Peskin 

Subject: 

[Grant Agreement - Broadway Sansome Associates, L.P. - Municipal Transportation Authority Rent Subsidies - Not 
to Exceed $1,192,320] 

The text is listed below or attached: 

Resolution authorizing the Director of the Mayor's Office of Housing and Community Development to execute a 
Grant Agreement with Broadway Sansome Associates, L.P., to provide Municipal Transportation Authority rent 
subsidies for 12 permanently displaced low-income households at 255 Broadway; St~et, for a 30-year period, in an 
amount not to exceed $1,192,320. · ' 

Signature of Sponsoring Supervisor: 
---r----tt----;t-?..,_.--V---~~~~~~~~~~~~~-

For Clerk's Use Only: 



File No. 160558 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampaignan overnmenta on uct o e (SF C d G 1 C d C d § 1126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 
Members, Board of Supervisors · Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
BROADWAY SANSOME ASSOCIATES, L.P. 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

SEE ATTACHED for board of directors 

Norman Fong - Executive Director 

Contractor address: 
1525 GRANT A VENUE SAN FRANCISCO, CA 94103 

Date that contract was approved: I Amount of contract: 
(By the SF Board of Supervisors) $1,192,320.00 

Describe the nature of the contract that was approved: 
Funds will be used to provide rent subsidy to 12 relocated households. 

Comments: 

This contract was approved by (check applicable): 

Othe City elective officer(s)identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board · 

o the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton-B. Goodlett Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 



Board of 
Directors 
Vlvian Fei Tsen • Chair Jian Guang Ji 

Managing Partner, Tsen Development Retired 

Group 

Margaret Jung 

Ben Galvin· Vice Chair Partner, Goldfarb and Lipman LLP 

Principal, Equity Community Builders 

Patsy Chan· Secretary Jimmy Kwan 

Diana Pang 

Care Navigator, Shanti 

Irma Poe 

Senior Program Manager, Corporation 

of Support Housing 

Nils Rosenquest 

Office Assistant/Transaction 

Coordinator, Comax Realty, Inc 

.Principal, Rosenquest & Associates 
Vice President of Affluent Sales, Wells 

Gregory Chin ·Treasurer 

Senior Program Manager, California 

Housing Parnership Corporation 

Pamela Calloway 

Principal, Calloway & Associate 

Phil Chin 

Principal, GreenFuels Inc 

Amy Chung 

Fargo Bank 

Gladys Lam 

Principal, SOX Automation, 

Joanne Lee 

Director of Financial Consulting and 

Program Development, Northern 

California Community Loan Fund 

Tommy Um 

Optometrist, Berryessa Optometry 

Managing Member and Legal Counsel, Ben Ng 

Chung Investment, LLC Program Coordinator, Tenderloin 

Housing Clinic 

Susie Wong 

Director of Operations and 

Development, San Francisco Network 

Ministries 

Carmen Ye 

Student, Unversity of California, 

Berkeley 


