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.1 

FILE NO. 190980 

AMENDED IN COMMITTEE 
10/16/2019 

RESOLUTION NO. 

[Loan Agreement- Block 6 Housing Partners, L.P.- Sunnydale HOPE SF Block 6- Nbt To 
Exceed $18,647,01,4] 

2 Resolution approving and authorizing the Director of the Mayor's Office of Housing 

3 and Community Development to execute an Amended and Restated Loan Agreement 

4 with Block 6 Housing Partners, L.P., a California limited partnership, for a total loan 

5 amount not to exceed $18,647,014 to finance the construction of a 167-unit 

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

7 known as Sunnydale HOPE SF Block 6; and adopting findings that the loan 

8 agreement is consistent with the adopted Mitigation Monitoring and Reporting 

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

10 eight priority policies of Planning Code, Section 1 01.1. 

11 

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

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

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

15 and 

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

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

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

19 residents through deep investments in education, economic mobility, health and safety; and 

20 WHEREAS, The Housing Authority of the City and County of San Francisco ("SFHA") 

21 owns and operates 775 units of public housing on the approximately 50-acre site, known as 

22 Sunnydale-Velasco; and 

23 WHEREAS, In 2007, SFHA issued a Request for Proposals ("RFP"), seeking 

24 submittals from qualified respondents to develop the Sunnydale HOPE SF Master Plan; and 

25 
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1 WHEREAS, Mercy Housing Corporation, a California nonprofit public benefit 

2 corporation ("Mercy"), in collaboration with the Related Company, a California corporation 

3 ("Related"), jointly responded to the RFP and were selected to be the developer for the 

4 Sunnydale HOPE SF Master Plan; and 

5 WHEREAS, Mercy and Related established a separate entity named Sunnydale 

6 Development Co., LLC (the "Master Developer") under which to plan and develop the 

7 Sunnydale HOPE SF Master Plan; and 

8 WHEREAS, The Sunnydale HOPE SF Master Pl~n consists of (i) a maximum of 1,770 

9 units, of which 775 are replacement units for existing Sunnydale-Velasco households, 

10 approximately 200 are additional affordable housing units, and up to 730 units will be for 

11 market rate homeownership or rental, (ii) all new streets and utility infrastructure, (iii) 3.6 acres 

12 of new open spaces, and (iv) approximately 60,000 square feet of new neighborhood serving 

13 spaces; and 

14 WHEREAS, By Ordinance No. 18-17, the Board of Supervisors approved a 

15 Development Agreement with the Developer relating to the Sunnydale HOPE SF Master Plan 

16 Site (the "Development Agreement") under Administrative Code Chapter 56, which Ordinance 

17 is on file with the Clerk of the Board of Supervisors in File No. 161164 and is incorporated 

18 herein by reference; and 

19 WHEREAS, By Ordinance No. 20-17, the Board of Supervisors made findings under 

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

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

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

23 No. 161309 and is incorporated herein byreference; and 

24 WHEREAS, The City, acting through the Mayor's Office of Housing and Community 

25 Development ("MOHCD"), administers a variety of housing programs that provide financing for 

Mayor Breed 
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1 the development of new affordable housing and the rehabilitation of single- and multi-family 

2 housing for low- and moderate-income households and resources for homeowners in San 

3 Francisco; and 

4 WHEREAS, MOHCD enters into loan agreements with affordable housing developers 

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

6 monitors compliance with affordable housing requirements in accordance with capital funding 

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

8 WHEREAS, The Master Plan Developer desires to commence the second affordable 

9 housing development of the Master Plan, which will include construction of approximately 125 

1 0 public housing replacement units and 41 new affordable rental units in Sunnydale HOPE SF 

. 11 Block 6 (the, "Project"); and 

12 WHEREAS, The Master Developer established a separate entity named Sunnydale 

13 Block 6 Housing Partners, L.P., a California limited partnership (the "Sunnydale Block 6 

14 Developer") to undertake the Project; and 

15 WHEREAS, MOHCD provided Sunnydale Block 6 Developer with loans to commence 

16 predevelopmc;;nt activities for the Project; and 

17 WHEREAS, On April19, 2019, the Citywide Affordable Housing Loan Committee, 

18 consisting of MOHCD, Department of Homelessness and Supportive Housing, the Office of 

.19 Community Investment and Infrastructure and SFHA, recommended approval to the Mayor of 

20 a loan to the Sunnydale Block 6 Developer for the Project in a total amount not to exceed 

21 $18,647,014; and 

22 WHEREAS, To leverage equity from an allocation of low.:.income housing tax credits, 

23 issuance of tax exempt bonds, and other funding sources in order for the Sunnydale Block 6 

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

25 exceed $18,647,014 to the Sunnydale Block 6 Developer pursuant to an Amended and 

Mayor Breed 
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Restated Loan Agreement ("Agreement") in substantially the form on file with the Clerk of the I 
Board of Supervisors in File No. 190980, and in such final form as approved by the Director of 

MOHCD and the City Attorney; and 

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

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

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

Ordinance 20-17 regarding the California Environmental Quality Act for the Project, and 

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

and, be it 

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

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

Section 101.1 for the same reasons as set forth in Ordinance 20-17, and hereby incorporates 

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

FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

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

amendments or modifications to the Agreement (including, without limitation, preparation and 

attachment or, or changes to, any of all of the exhibits and ancillary agreements) and any 

.other documents or instruments necessary in connection therewith that the Director 

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

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

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

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

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

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

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

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

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

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

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

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

6 and be it 

7 FURTHER RESOLVED, That within thirty (30) days of the Agreement being fully 

8 executed by all parties, MOHCD shall provide the final Agreement to the Clerk of the Board 

9 for inclusion into the official file. 

10 FURTHER RESOLVED, That the MOHCD Acting Director will provide a report to the 

11 Board of Supervisors, no later than December 9, 2019, detailing the City's procedures to 

12 contain the costs of affordable housing development. 

13 
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Recommended 

C2n\AJ\21M~ 
Daniel Adams, Acting Director 
Mayor's Oifice of Housing and Community Development . . 
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. BUDGET AND FINANCE COMMITTEE MEETING 

Item 2 
File 19-0980 

Department: 
.Mayor's' Office 

legislative Objectives 

OCTOBER 16,2019 . 

The proposed resolution would authorize the Director of the Mayor's Office of Housing and 
Community Development (.MOHCD} to execute an amended and restated loan agreement ~ith 
Mercy Housing California (Mercy) and· The Related Companies of California (Related), for a 
total loan amount not to -exceed $18,647,014 to finance the construction of a 167-unit rental 
housing development for low-income households, known as Sunnydale HOPE SF Block 6. 

Key Points 

• In 2005, the San Francisco Housing Authority began the HOPE SF proje.ct to repair and 
renovate four pub.lic· housing sites: Hunters View, Potrer-o Terrace .and Potrero Annex, 

· Sunnydale, and Alice Griffith. The largest of these sites, Sunnydale, is in the. Visi.tacion 
Valley Neighborhood, and is a 50-acre, 775-unit site home to more than 1,700 people. 

• Block 6 will be the second affordable housing development built for the Sunnydale HOPE 
SF revitalization and will include 167 affordable units, including 75 replacement units for 
Sunnydale public housing households currently living onsite. 

Fiscal' Impact 

• The funding sources for the .pr()posed gap loan agreement include $4,561,048 of 201? 
Proposition·A Gen·eral Obligation Borid proceeds, $5,200,000 of HOME funds, $3,578,947 

. of CPMC funds, and $5,307,0.19 of HOPE SF certificates of participation. 

• The uses 9f the proposed gap loan include soft costs, reserves, and developer fees. 

• The proposed resolution would increase the City's subsidy for the devei<;Jpment of 
Suhnydale HOPE SF Block 6 to $29;647,014 .. The total City subsidy per unit would total 
$177,527, or $121.64 per square foot. 

.. The total development cost of the Sunnydale HOPE SF Block 6 project is $148,685,657, of 
which the proposed gap loan amount of $18,647,014 represents 13 percent. 

Policy Consideration 

" The Sunnydale HOPE SF Block 6 development has an average development cost of 
$890,333 per unit, or $610 per square foot. 

Recommendations 

• Because of the increasing costs to develop affordable housing in the City and the pending 
November 2019 ballot measure to approve $600. million in General Obligation bonds to 
fund affordable housing development, the .Board of Supervisors should amend the 
resolution to request a report from the MOHCD Acting Executive Director by no later than 
December 9, 2019, detailing the City'·s procedures to contaih the cqsts of affordable 
housing development. 

" ed resolution as amended. 

SAN FRANCISCD BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING OcroBER 9, 2019 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission in excess of $10 million or 10 years is subject to Board of Supervisors approval by 
resolution. Ordinance 202-19, adopted by the Board of Supervisors in August 2019, authorized 
the Director of the Mayor's Office of Housing and Community Development to enter into loan 

·and grant agreements of more than 10 years without further Board of Supervisors approval if 
the total loan or grant amount is less than $10 million. 

· Sunnydale HOPE SF History 

In 2005, the San Francisco Housing Authority began the HOPE SF project to repair and renovate 
four public housing sites: Hunters View, Potrero Terrace and Potrero Annex, Sunnydale, and 
Alice Griffith. The largest of these sites, Sunnydale, is in the Visitacion Valley Neighborhood, and 
is a 50-acre, 775-unit site home to more than 1,700 people.· 

1n·2006, the Board of Supervisors amended the San Francisco Administrative Code to establish 
the. HQPE SF fund to provide financial assistance to the San Francisco Housing Authority and 
housing developers for HOPE SF projects (File 07-0849). 

· In 2007~ the San Francisco Housing Authority and HOPE SF released a request for qualifications 
to devel~p the four large-scale target sites. The San Fran.cisco Housing Authority selected Mercy 
Housing California (Mercy) and The Related Companies of California (Related),· as co-developers 
for the Sunnydale development. 

In 2016, the Board of Supervisors approved a development agreement between. the City, the 
·San Fr!=Jncisco Housing Authority, and Sunnydale Development Co., LLC, . for the 
Sunnydale HOPE SF Project, including the use of impact fees for. improvements and other 
community benefits (File 16-1309). 

In January 2017, the Board of Supervisors approved a development agreement and a master 
development agreement between the City and Mercy and Related, and the Sunnydale HOPE SF 
Special Use District to facilitate the development of the project (File 16-1164). ~he 

development agreement included the phasing plan and master infrastructure plan for the 
. master development.. The development agreement also includes language that allows the 
master developer to form tax credit partnerships for its affordable housing developments and 
other legally affiliated entities to facilitate the build out of the master plan. 

In April 2019, the Board of Supervisors approved a loan agreement with Mercy and Related to 
finance development of infrastructure improvements for the Sunnydale HOPE SF development 
(File 19-0315). 

Su'nnydale HOPE SF Block 6 

Block 6 will be the second affordable housing development built for the Sunnydale HOPE SF 
revitalization. Block 6 will .include 167 affordable units (21 one-bedroom, 95 two-bedroom, 40 
three-bedroom, and 11 four-bedroom apartments). Seventy-five percent of the units, or 125 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING OCTOBER 9, 2.019 

units, will be set aside as replacement units for Sunnyd~le publiC housing households currently 
living onsite. The remaining 41 units will be available to households earning tip to 60 percent of 
AMI and will be marketed through the housing-lottery. All units are restricted at_ a maximum 
incom~ limit of 60 percent of AMI. One unit will be set aside for property management. 
Construction is expected to start in November 2019 with project completion and full lease 'up 
expected by M~y 2022. 

The proposed resolution would: (1) authorize the Director of the Mayor's Office of Housing and 
Community Development (MOHc;D) to execute .an amended and re_stated loan agreement with 
Mercy Housing California-(Mercy) and The Relpted Companies of-California (Related), for a total 
lo~n amount riot to exceed $18,647,014 to ·partially finance the construction of a. 167-unit 
rental housing development for low-income households, known as Sunnydale HOPE SF Block 6; 
and (2) find that the loan is consistent with the adopted Mitigation Monitoring and Reporting 
Program under the California Environmental Quality Act, the City's General Plan, and the 
priority polid~s of Planning Code Section 101.1. 

Funding Sources 

In November 2015, the voters of S.an Francisco approved Proposition A, which provided for the 
issuance of up to $310 million in general obligation bonds to finance the construction,· 
acquisition, improvement, rehabilitation, preserva-tion, and repair of certain affordable housing 
improvements. The -proposed gap loan agreement includes $4,561,048 of Proposition A 
funding._ 

The City is authorized under an agreement with the U.S. Department of Housing and Urban 
Developmet:lt (HUD) to distribute HOME Investment Partnership Program funds {HOME Funds) . 

. for the specific purpose of increasing th~ housing stock in the City for low- and very low-income 
· persons. The proposed gap loan agreement includes $5,200,000 of HOME Funds. 

In July 2013-, the Board of Supervisors approved an ordinance that required Sutter West Bay 
. Hospital to deposit funds into the Citywide Affordable Housing Fund {CPIV!C Funds) {File 12-
0366). The CPMC Funds are to be used for predevelopment and development expenses and 
administrative costs associated with acquisition, construction, or rehabilitation of permanently 
affordable housing units in San Francisco. MOHCD is authorized to administer CPMC Funds and 
enforce agreements relating to them. The proposed gap loan agreement includes $3,578,947 of 
CPMC Funds. 

The City has issued certificates of participation to provide funds for the development of the 
Sunnydale HO~E SF Bl9ck 6 project. The. proposed gap loan agreement incl~des $5,307,019 of 
HOPE SF certificates of participation. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Uses of Funds 

Mercy and Related intend to eriter into a long-term ground lease for the property located at 
242 Hahn Street with the San Francisco Housing Authority for $15,000 annually. The other uses 
of the proposed gap loan include soft costs, reserves, and developer fees, as shDwn in Table 1 
below. · 

The total development cost of the Sunnydale HOPE SF Block 6 project is $148,685,657, of which 
the proposed gap· loan a moun~ of $18,647,014 represents 13 percent. 

Table 1: Sources and Uses of Funds for Sunnydale HOPE SF Block 6 

MOHCD Gap Other 
Loan (File MOHCD Non-City 

Sources 19~09SO) Sources Sources Total 

.... ?_O_~§~~~~-~-e..r_~-~-9J:l}i_~a_:t:_i_<?_i:l __ f:!<?.~-~-i!J.~-~~~-------------·--- __ $4, 5-~-~r.9~~------··---··----------·---·-·'----------·----··---·--------------·-·-~_2.?._~!.Q.~?. .... 
HOME Funds 5,200,000 · 5,200,000 

:=~E~~~!.:~~~~:::~=:~~~~~~~~:=~~:::~:~~~:::---------------~-------- -------3~57-8~947---~-------:·:·:=:.:~=::~=::::=--=·:_:~~~-~:~=-=:=~~:~~~::::~~----i~?.i~~47·::: 
_ HOPE SF Certificates of Participation 5,307,019 . -- 5,307,'019 
··--·-------··-·----····--·------------·--···--··-·-----·-----·-···c··-------~ ·------------------·--·----··------------·--··---·------···-----··-··-----·-;---- . 
. MOHCD Infrastructure Loan (File 19-0315) · $11,000,000 11,000,000 --------------------···-·-·----·---------------------------------------·- ----------·-------·-------------------------------------·----------.................. ___________ _ 
Tax-Exempt Permanent Bank Loan · $9,086,000 9,086,000 

----------·-·-------···-----·--·-·--·-·----·--·--o------------ --------------------------------------------·--··------------------------------------· 
Tax-Exempt. Permanent Bank Loan- Section 8 

_T..!:a ri_r:.b_~-------------------------··-·-·-----------------------·---·--------- ·-··---·-·-----------------------------------------------·····------~~-!-~9.ZL9.9_Q _________ :±~-~_Q?;._Q_QQ __ __ 
Deferred Developer Fee 5,420,466 5A20,466 

-------'"";-------------·-----------------------------··-·----··-···-·········---·-··- ------------·-·······-····-·······-·········--·····------·---·----·------..... ---·-·-···------------··-··--·------

.... LP -~-g-~i!'L .... ·-------------------------------------------~----------------------·-·---· ........ -------·---------------------------~Q!.~~? ,17? ___________ ~_Q!9 2.?._! 1 ~?_ __ 
General Partner 500,000 500,000 

Uses 

: ... ~.C:.9~.ls..i!~()~---------·---···-····-----·--· -------------------------------- __________________________ $1:__ _____________________________ ~----------------------------------------------------~~-
..... ~?..!l.S.!.r.~-~!io n___lH._~E~-~-().S.!.S.) _________________________________ ·-·-····---------------·--·----------: __ $._!:_~,g_QQ~.QQ_Q _____ $._~Q~l!.69.!..?..?..~.--J:.~!~?,Q!.~~--- . 

Soft Costs 

··----------------------··---···--·--·--------·-·--·--~-~_c:-~J!ect~,r,~ __ B.::_~-~~~!:1 .... ---··-------·--·---·----------------------------------·-·---·---------·-·-i_J_l.~.'-g:±Q .................... ~.!.?}_I,040 __ _ 
_____________________ E._n.~-~12~~r~!:l.!$. .. ~_~!_1-~iE()!l_~!:_~-~a..I_S.!~.~~S. .... : .......... ---~~_:l:!..QQ_Q ________________________________________________________________________________________ 344!..ooo __ 

·-----------------------···--·-·---~~EJ~!.:..~-~-~()_n. ___ F.l0.~n..~i_':l._~-~~~~-S. ................ ?.!_3_??.!.?.~.?:.. ______________________________ ~~~-?? .. ~--------'--------~!.2 7 4 _0~:3_ 
- Permanent Financing Costs · 290,965 · - 290,965 ------------------------------------·-----------------------------------------------------------------------··--------------------·--;--·---·----·---------------------------------------------
' Legal Costs 432,193 · · 432,193 . 

------------------------------·--------------------·---------------------------------------------------------------·------------------------------·--:------------·--·----------------·-·-· 
Entitlement/Permit Fees 1,968,920 . 1,968,920 

::::~~::~:::~~:~::.:~~:·:~::~=:=~~:::~9.~~:~~~~~~~.P..~~~t-~~:~~~~~:?~~ii~~~9~:~=~:::~~=-:::::~~:~=::~=:-~::~:::==::::~=:=:~~~:·-~-----?~~~~-!.±~9.~: 
............................................. ___________ ~-----------?.~i!_Q.~~! .. S.u b~_()!_a.L ___ _}._:3!..?.9..~'--~~? ___________________________________________ ~L?._S..Z!..?..~§ __ 1~J-~.!.Z.?..1. .... 
.... ?..():f.t __ ~()~!-~_()_12!ln..~~--n.__c:y ___ (~~)______________________________________ -----~?..?!..~9..? ___________________________________________________________ ? 6?_!_~_Q.?.__ 
.... Q.E~..!:ati_i:l~--~-~~-~E~-~-s____________________________________________________ __ ___ 1, ~0.-~!..?..~_Q_ _______________________________________________________________ ~.!.~Q~L§~J? .... 

Developer Fees 2,870,000 5,920,466 8,790,466 

Total $18,647,014 

%of Total Development Cost 13% 7% 80% 100% 

. 'SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITIEE M~ETING OCTOBER 9, 2019 

City Subsipy 

. MOHCD has an ~xisting infrastructure loan agreement With Mercy and Related for Sunnydal~ 
HOPE SF Block 6 in the amount of $11,000,000, as noted above. The propo~ed resolution.wowld 
increase the City's subsidy for the development of Sunnydale HOP.E ?F Block 6 to $29,647,014. 

The total City subsidy per ynit would total $177,527, or $121.64 per square foot, as shown in 
·Table 2 below. · · 

.. Table 2: City Sub~idy for Sunnydale HOPE SF Block 6 

Number of units 167 

Total building area 243,721 sf 

Total City subsidy $29,647,014 ... 

..... C2!Y._?ubs~9Y p~r.~-~-~!_ ____________ .. __ .. ___ $177,5.3?_ 

..... ~~iy_S..~~~Jdy per s_f ....... .:..._ .. __ .:. .. ___ .. _____ $1~~-64 . 

Loan Terms 

Ac~ording to- the amended and restated loan agreeme~t, the loan repayment is due ~n the 57th 
year of the Joan. Loan repayment obligations are limited to the availability of residual receipts, 
or annual cash flow after operating costs have· been paid .. lnterest r)Ot paid to the City each year 
due to lack of available residual· receipts will be forgiven and will not ac~rue. For any year when· . . 
the replacement reserve balance is less than 1.5. times the original replacement reserve · 

amount, one-third is retained by the project sponsor, and the other two-thirds is deposited. into 
the .replacement reserve. In the event that th~ replacement reserve balance is greater than 1:5 
the original amount, then the City would receive repayment on the 'loan. 

Affordability Restrictions 

As mentioned aboveJ the San Francisco Housing Authority intends to ground lease the land to' 
the project sponsor for a term of 57 years. The project sponsor will have an option to extend 
the ground lease up to 99 years. In addition, MOHCD.will have a declaration ofrestrictions on 
the property that will ensure that the property stays affordable. According to Ms: :Sara Al'miral, 
Senior Project Manager at MOHCD, in the unlikely event that the project ·sponsor sells the 
property, MOHCD's loans would be paid back. 

The sunnydale HOPE SF Block 6 development has an average development cost of $89.0,333 per 
unit, or $610 per square foot. According to Ms .. Amaral, MOHCD, the project sponsor, and the 

. lender/investors each have representatives that work together to contain costs and engage in 
value engineering. 

Because of the increasing costs to develop affordable housing in the City and the pending 
November 2019 ballot measure "to approve $600 million in General Obligation bonds to fund 
affordable housing development, the Board of Supervisors should amend the propo~ed 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING OCTOBER 9, 2019 

resolution to request a report fro.m the MOHCD Acting Executive Director by 'no later than 
December 9, 2019, detailing the City's procedures to contain the costs of affordable housing 
development. 

Because the proposed loan of $18,647~014 to partially finance the development of Block 6 is 
consistent with other Board of Supervisors actions, we recommend approval of the proposed 
resolution. 

1. Amend the proposed resolution ·to r-equest a report from the MOHCD Acting Executive 
· Director by no later than December 9, 2019/ detailing the City's procedures to contain the 
cos~s of affordable housing development. 

2. Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING · [ocroBER 9, 201~ . . 

Legislative Objectives 

The proposed resolution would auth.orize the Director of the Mayor's Office of Housing and 
Community D~velopment (MOHC~) to execu't~ an ·amended and restated loan agreement with 
Mercy Housing. California (Mercy) and The Related .Companies of California (Related), for a 
total loan am?unt not to ex.ceed $18,647,014 to finance the wnstruction of a 167-unit rental 
housing deve(opment for low-income households, known as Sunnydale HOPE SF Bloc!< 6. . . . 

. Key Points . 

.. In 2005,.' the San Francisco Housing Authority began the HOPE SF project to repair and 
renovate four public housing sites: Hunter~ View, Potrero Terrace and Potrero Ann~~' 
Sunnydale, and Alice Griffith .. The largest of these sites, ·sunnydale, is in the Visitacion 
Valley Neighborho~d, and is a 50-acre, 77S-unit site home to more than 1_700 people. 

" Block 6 will be the second affordable hous(ng development built for the Sunnydale HOPE 
SF revitalization and will include 167 affordable units, induding75 replacement units for 
Sunnydale public housing·households currently living onsite. 

Fiscal Impact 
. . . 

" The funding sources for the· proposed gap loan agreement include $4,561,048 of 2015 
Proposition A General ()bligation .Bond proceeds, $5,200,000 of HOME funds, $3,578,947 
of CPM~ funds, and.$5,307,019 of HOPE SF certificates of participation.· 

.. The uses of the proposed gap loan include soft costs, reserves, and deveioperfees . . · . 
"' The. proposed resolution would ·increase the city's subsidy for the development of 

Sun)lydale HOPE SF Block 6 to. $29,647,014. The total City subsidy per unit would total 
$1-17,527, or $121.84 per square foot. · · · 

" T.he. total development cost of the Sunnydale HOPE SF .Block 6 project i.s $148,685,657, of 
which the proposed gap loan amount of $;!_8,647,014 represents 13 percent .. 

' . . . . . . 
Policy Consideration 

" The Sunnydale ·.HOPE SF Block 6 develo'pment has ah average development cost of 
$890,333 per unit, or $610·per square foot. · 

Recommendations 

" Be~ause of the increasing costs to develop affordable. housing in the City and the ·pending 
November 2019 ballot measure to approve $600 million in General Obligation bonds to 
fund aff~rdable hous.ing deve.lopment, the Board of Supervisors should request a report 

from the MOHCD Acting Exe.cutive Director by no later than October31, 2019, detailing . 
the City's procedure~ to contain the costs of affordable housing development. 

.. osed resolution. 
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City Charter Section 9.118{b) states that any contract entered into by a· department, board or 
commission in excess of $10 million or 10 years is subject to Board of Supervisors approval by 
resolution.·Ordinance 202-19, adopted by the Board of Supervisors in August 2019, authorized 
the Director of the Mayor's Office of Housing and Community Development to enter into loan 
and grant agreements of more than 10 years without further Board of Supervisors approval if 
the total·loan or grant amount is less than $10 million. . 

Sunnydale HOPE SF History 

In 2005, the San Francisco Housing Authority began the HOPE SF project to repair and renovate 
four public housing sites: Hunters View, PotrerO Terrace and Potrero Annex, Sunnydale, and 
Alice Griffith. The largest of these sites, Sunnydale, is in the Visitacion Valley Neighborhood, and 
is a 5Q . ."acre, 775 ·Unit site home to more. than 1,700 people: 

·In 2006, the Board of Supervisors amended the San Francisco Administrative Code to establish. 
the HOPE SF fund to provide financial assistance to the San Francisco Housing Authority and 
housing developers for HOPE SF projects (File 07-0849). . 

In 2007, the San Francisco Howsing Authority and HOPE SF released a request for qualifications 
to develop the four large-scale target sites. The San Francisco Housil)g Authority selected Mercy 

· Housing California (Mercy) and The Related Companies of California {Related), as co-developers 
for the Sunnydale development. 

. . 

In 2016j the Board of Supervisors approved a development agreement between the City, the 
San Francisco Housing Authority, and Sunnydale Development Co., LLC, for the 
Sunnydale HOPE SF Project, including the use of impact fees for· improvements. and other 
. community benefits {File 16-1309). 

In January 2017, the Board of Supervisors approved a development agreement and a master 
·development agreement between the City and Mercy and Related, and the Sunnydaie· HOPE SF 
Special Use District to facilitate the development of the project {File 16-1164). The 
development agreement included the· phasing plan and master infrastructure plan for the 
master development. The development agreement also. includes language that allows the 
master developer to form tax credit partnerships for its affordable housing developments and 
other legally affiliated entities to facilitate the build out of the master plan. 

In April2019, the Board of Supervisors approved a loan agreement with Mercy and Related. to 
finance development of infrastructu.re improvements for the Sunnydale HOPE SF development 
{File 19-0315). 

Sunnyda!e HOPE SF Block 6 

Block 6 will be the second affordable housing development built for the Sunnyclale HOPE SF 
revitalization. Block 6 will include 167 affordable unils (21 one-bedroom, 95 two-bedrourn, 40 
three-bedroom, and 11 four-bedroom apartments). Seventy-five percent of the units, or 125 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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units, will be set aside as replacement units for Sunnydale public housing households currently 
living onsite. The remaining 41 units will be available to households earning up ~o 60 percent of 
AMl and will be marketed through the housing lottery. All units are restricted at a maximum 
income limit or 60 percent of AMI. One unit will be 'set aside for property management. 
Construction is expected to start in November 2019 with projeCt completion and full lease up 
expected by May 2022. . .. 

The proposed resolution would: (1) authorize the Director of the Mayor's Office of Housing and 
Community Development (MOHCD) to execute an amended and restated loan agreement with 
Mercy Housing California (Mercy) and The Related Companies of California (Related), for a total 
loan amount not to exceed $18,647,014 to partially finance the construction of a 167-unit 
rental housing development for low-income households, known as Sunnydale HOPE SF Block 6; 
and (2) find that the loan is consistent with the adopted Mitigation Monitoring and Reporting 
Program· under the California Environmental Quality. Act, the· City's General Plan, and the 
priority polici~s of Planning Code Section 101.1. · 

Funding Sources 

In November 2015, the voters of San .Francisco approved Proposition A, which provided for the 
issuance of up to $310 million in general obligation· b~nds to finance the construction, 
acquisition, improvement, rehabilitation, preservation, and repair of certain affordable housing 
improvements. The proposed gap loan agreement includes $4,561,048 of Proposition A 
funding. · 

The City is authorized under an agreement with the U.S. Department of ,Housing and Urban 
Development (HUD) to distribute HOME Investment Partnership Program funds {HOME Funds) 
for the specific purpose. of increasing the housing stock in the dty for low- and very .Jaw-income 
persons. The proposed gap loan agreement includes $5,200,000 of HOIY!E Funds. 

In July 2013, the Board of Supervisors approved an ordinance that required Sutter West Bay 
Hospital to deposit funds into the Citywide Affordable Housing Fund (CPMC Funds) (File 12-
0366). The CPMC Funds are to be used for predevelopment and development expenses and 
administrative costs associated with acquisition, construction, or. rehabilitation of permanently 
affordable housing units in San Francisco. MOHCD is authorized to administer CPMC Funds and 

· enforce agreements relating to them. The proposed gap loan agreement includes $3,578,947 of 
CPMC Funds. 

The City has issued certificates. of participation to provide funds for the development of the 
Sunnydale HOPE SF Block 6 project. The proposed gap loan agreement includes $5,307,019 of 
HOPE SF certificates of participation. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISlATIVE ANALYST 
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Uses of Funds 
. . . 

Mercy and Related intend to enter into a long-term ground lease for the property located at 
242 Hahn Street with the San Francisco Housing Authority for $15,000 annually. The other uses 
of the proposed gap loan. include soft costs, reserves, and developer fees, as shown in Table 1 
below. 

The total development cost of the Sunnydale HOPE SF Block 6 project is $148,685,657, of which 
the proposed gap loan amount of $18,647,014 represents 13 percent. 

Table l:.Sources and Uses of Funds for Sunnydale HOPE SF Block 6 

MOHCD Gap Other 
. Loan (File MOHCD Non-City 

Sources 19-0980) Sources Sources ·Total 

2015 General Obligation Housing Bond · $4,561,048 · $4,561,048 
··--·-····-···--.···-··-·--·--···--·--···-····-··-·-··---·-····--·-···--··-········~---·-·--·--···-······--··--·······--···--·····--·---·---·-········----···--·······--·-·-·-········ 

-~-C?..~_E..£.~.r:t~---.. ····---··-····-·----·-···--··-·---·-···--·-···-· ····---~~?Q..O.!.oog ____ ............................ _· -··-----·····-···---·····--··-···-··..?"-~-Q.g..~.ooo _ 
.. .S.i:.~~X~E:~---·--.. ····-----·-·-·········--··-··--·····-·······-······----· ......... ..?.'.~.?.~~~-~.?. _____ ..... ---·····--·-··--····--: .................. -................. _____ .: .... ~!.-~?. ~ ,9f+7 __ . 

--~_9.-~~--~£.S:.~!.~~!~~~-~S._c:J!i.C:r,i:,~g~patic:J_r:J ____________ j!.~.9.?!~-~~-------·----·-·---·--··---··-·---··--··-·············---····--··S."-?..9.L9..~---
... .Iv.!9._l:i_~l?. .. l_r:_f_r~.S..~r.-~.~~l_l_r:= .. ~.:?.~!2.(.E!l.~-~~.:9..?..~..?L ____ ·--·····-·····--------~~-~~.QQQ..~.9.P~----···-····-····-·-··-·-·······-···-······~~!.P.9.9..t.9..Q.Q. .. . 
. Ta>_<:_E.)(~n.2P.!.£'.~!.~~-f.l.E:_~_!3~fl.~~-~c:J_~~---··············--·····-- ·--·---·--·-·:-···-···--········---·-··--···-··$.~.Q.~§!.9.9..Q ______ ~_,_Q~§.c..~9..9.. .. . 
Tax-Exempt Permanent Bank Loan- Section 8 

... IE~nche ______________ ........ -·--···---·--·--··············--····--·····--- --····--·-·-····-··---·--···-··-··--···-···--------.i3.!..~9..?.!..000 ___________ ~~-'J.:9.?..t9.9..Q .. . 

... P..~!~r..r.~_[)_E!~~~.P~~-£~.Ec: _____________________ ...... ·-----··········-· ··----·-·-·-·············-·-----·····--······---··----·-·-~-----~-~-~-~.<1:.~§ .. _____ ?.!._4~Q_1_~_6._6. ... . 

.... f!.. .. ~gt_J~tL .... _________________________ ..... ________ ........ ___ ..... -·········-··-··--··-·-·····---·-····-·--·---···--···-··--···-··········6._()~-~.!.~~~----·-~9.!..9.~?.L!?2... 
General Partner 5oo,obo 500,000 

. Total . $18,647,014 $11,000,000 $119,038,643 $148,685,657 

Uses 
· Acquisition $1 $1 
--------·····-····--··········-········-··-·-·····-·-·····-----·······--··--····+--···-··--·····-······-·-----············-··--···-·········-·-·······-·······----··-·-····-··--······-········-·-····--·---····· 

~O..':.~.t_r:~~~?..~J.~.§!.~.-~0.~~-~L .............................. ----------·""-- -··---·----····-------··_1 11/_QQ9.c9..~.Q ____ :§.J:Q~!:4.?.9.!_~?..~--l:·~-~"-~.§.9..2.?.L 
Soft Costs· 

·-·······-··--·-···-----·-·······--······-·..!2E~~~!.E!.~~-e.-~.!?..e..s..i.&:~ .... ··-·-····--·--··················-··---····---·----·------""'··-·-~"-?~~o4g_ ______________ ~!Z.~~-~-g~_0..... . 
-·-·········-··-·-·----~-&:~~~~.E_ir.'_~-~--~-'~::'_i!:?.!.l_f!.\_e._':l.!.~.l..~.!l_l_::i_!.E:_~.- -····-···-·--·~~~!..99.2. ....................... ___________________________ ........ ·--·-·-····-·--?.~~-~9.9.. .. . 
·---·-········-···-··---·-···-·-·····-~c:J.~~-!.~~--~~ic:J.0 .. E.~~r:.~~.[-~.c:l_~!S.... -··---~!.? 2 7!..6..~.?-···-········-·······--·····--··-·-······---~~.§2_~§ ___________ "~!.~_7-~,-~.9..~ .. . 

. Permanent Financing Costs 290,965 . 290,965 
···--·······--··-·········-··--··-········-···········-·---·---·-·--···-·-··-··!-····-----····-·····-··-·-··--·---·······--·-----·--···-····-·-···-···--------·····-···-·---·---

---··-·-··-···'"·-----···-··--··--···--·-··--····--~E!.&:~L~:?.~~~--- -~---~~?2~-~----···---··--···--····--·-·-·········-----·--·····---·-···-------~-~-~~.9.-~ ... . 
-----·-····-··········--····-··-············----~0!1!.~~ e n__t/Pe_r:~~t__r:_E!es . _ ....... 2!._9,_?_~!.9.32 ........ ---·-·--·--··-·-····---····--···-·····----·-···---··-··---~~-6_8.!.~~9. ... . 

· other Development Costs 2,341,450 2,341,450 

:=:-=~:~=~-~~:~~:~::~:::~~:~=:=:~--=~~~:~-~~-! .. ~~!9.~c:-13,7-i~~i~~--=-~~~=~:::~=~:::.~:~~:=::~=-~~-:==~;:§.~2~§~~~~~~:~~:::i.?.j:~-~-?61 ~ 
.... ~o.~.S:?.~! .. ~?.r:!i.0.~~-n..~_Y..t?~). .......................................... ______ -··---~-~~L.?.?.~---···---·-·----·····--··--····--··--······-··-···-····-·--·····-····-.:----···--~-§7..~~9..?. ... . 
___ _Qpe r_~ti n.rs..~.e.~_e.!.Y..e.~----·--·--···--·····'-··········-·-······-···--······ ····---~.c?9.~!._6.§2 ....... -·-·---··-··--··-·----··-···-·-·--·-···-··-·······-···~!.~.Q~§.§Q .. . 

Developer Fees 2,870,000 5,920,466 8,790,466 

Total $18,647,014 $11,000/000 $119,038,643 $148,685,657 

% ofTotal Development Cost 13% 7% 80% 100% 
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City subsidy 

MOHCD has an existing infrastructure loan agreement with .Mercy and Related for Sl,ltmydale 
HOPE SF Block 6 in the amou.nt of$11,000,000, as n.oted above. The proposed resolution .would 
increase the City's subsidy for the development of SLinnydale HOPE.SF Block 6 to $29,647,014. 

The total City subsidy p~r unit would total $177,527, or $121.64 per square foot, as shown in 
Table 2 belciw. 

Table 2: City Subsidy for Sunnydale HOPE SF Block 6 

Number of units 167 

Total building area 243,721 sf 

Total -city subsidy $29,647,014 

Loan Terms 

According to the amended and restated loan agreement, the loan repayment is due on th.e 5ih · 
year of the.loan. Loan repayment obligations are limited to the availability of residual receipts, 
or annual cash flow after operating costs have been paid. Interest not paid to the City each year 
due to lack of available residual receipts will be forgiven and will not accrue. For any, year when 
the replacement reserve ·balance 'is less than 1.5 times the original replacement reserve· 
amount, one-third is retained by the project: sponsor, and the other two-thirds is deposited into 
the replacement reserve.' In the eyen~ that the replacement reserve balance is .greater than 1.5 
the original amount, then the City would receive repayment on the loan. 

Affordability Restrictions · 

As ~entioned above, the sa·n Francisco Housing Authority intends to ground lease the land to 
the project' sponsor for a term .of 57 years. The project sponsor will have an option to extend 
the ground lease up to 99 years. In addition, MOHCD will have a declaration of restrictions oh 

the property that will ensure that the property stays affordable. According to Ms. Sara Amaral, 
Senior Project Manager at MOHCD, in the unlikely event that the project sponsor sells the 
property, MOHCD's loans wouid be paid back. 

·The Sunnydaie HOPE SF Block 6 development has an average development.cost of $890,333 per 
. unit, or $610 per square f()ot. According to Ms. Amaral, MOHCD, the project sponsor,. and.the 
lender/investors each hav~ ·repres~ntatives that work together to contain costs and engage In · 
value engineering. 

Because of the increasing costs to develop affordable housing in the City and the pending 
November 2019 ballot measure to approve $600 million in General Obligation bonds to fund 
affordable housing develc:>pment, the Board of Supervisors should request a report from the 
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MOHCD Acting Executive Directqr by .no later than October 31, 2019 1 detailing the Citi.S 
procedures to coritain the costs of affordable housing development. 

Because the proposed loan of $18,647,014 to partially finance the development cif Block 6 is 
consistent with other Board of Supervisors actions1 we recommend approval. of the proposed 
resolution. 

1. Request a report from the MOHCD Acting Executive Director by.no later than October 31, 
2019, detailing. the City's procedures to contain the costs of affordable housing 
development. 

2: Approve the proposed resolution .. 
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AM;ENDED AND RESTATED LOAN AGREE:MENT 
· (CITY AND COUNTY OF SAN FRANCISCO . 

. 20l5 GENERAL 0)3LIQATIORBOND FOR AFFORDABLE HOUSING, CPMC FUNDS, 
HOME FUNDS, HOPE SF CERTIFiCATE OF P~TICIPATION). 

By and Between 

THE CITY AND COuNTY OF SAN FRANCISCO, 
a municipal corporation, represented by the Mayor, 

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

and 

. SUNNYDALE BLOCK 6 HOUSffiG PARTNERSHIP, L.P., 
A c;alifomia limited partnership, 

for 

SUNNYDALE HOPE SF BLOCK 6 
242 HAHN STREET 

. up to $18,647,014 
2015 GENERAL OBLIGATION·BOND FOR AFFORDABLE HOUSING, HOME FUNDS, 

CPMC FUNDS, HOPE SF CERTIFICATES OF PARTICIPATION 

Dated as of-'-. ____ _ 

ACTIVE 24685995lv.l 
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AMENDED AND RESTATED LOAN AGREEMENT 
(City and County of San Francisco 

2015· General Obligation Bond for Affordable Housing, HOME Funds, CPMC Funds; HOPE SF · 
Certificates ofParticipation) 

242 Hahn Street 

THIS AMENDED AND RESTATED LOAN AGREEMENT (''Agreement") is 
entered, l.nto as of 20_ by and between the CITY AND COUNTY 
OF SAN FRANCISCO, a municipal corporation (the 11City"), represented by the Mayor, acting 
by and through the Mayor's Office o~Housing and Community Development ("MQHCD"), arid 
SUNNYD:AX,E BLOCK 6 HOUSING PARTNERSHIP, X,.P., a California limited partnership · 
("Bon:ower"). · · 

RECITALS 

A. · On November 3, 2015, thevoters of the City and County of San Francisco 
approved Proposition A, which provided for the issuance of up to $310 million in general 
obligation bonds to finance the construction, acquisition, iniprovement, rehabilitation, 
preservation and repair of certain affordable housing improvements (the "2015 G~neral · 
Ohligation Bond for Affordable Housing"). To the extent pennitted by law, the City intends to 
reimburse with proceeds of the Bond amounts disbqrsed under this Agreement to Borrower for 
the development of affordable housing .. 

B. . . The City is authorized under a HOME Investment Partnership Agreement with 
the United States Department of Housing and Urban Development ("HUD"), executed pursuant 
to Title II of the Cranston-Gonzalez National Affordable Housing Act of 199.0 (42 U.S.C. 
§§ 12701 et seq. and 24 CFR §§ 92) to distribute HOME Investment Partnership Program funds 
(the "HOME Funds") under this Agr'eemep.t for the specific and special purpose of increasing the 

. housing stock ill the.City for low- and very lo'Y-incon:e persons. 

C. Under.the Exhibit G -Housii:tg Program of the Development Agreement by and 
between the City and County of San Francisco and Sutter West Bay Hospitals, which was 
approved by the San Francisco Board of Supervisors on July 9, 2013 under Ordinance 138-13, 
Sutter West Bay Hospital is required to deposit funds into the Citywide Affordable Housing 
Fund (the "CPMC Funds"). The CPMC Fund funds are to be used for predevelopment and 
development expenses and administrative c9sts associated with acquisition, construction, or 
rehabilitation of permanently afforqable housing units in San Francisco. Vnder Ordinance 138-
13, MOHCD is authorized to administer the CPMC Fund and enforce agreements relating to 
them. 

D. The City has issued certificates of participation to provide funds under this 
Agreement for the development of affordable housing (the "HOPE SF Certificates of 

· Participation Funds''); (Together, the 2015 General Obligation Bond for Affordable Housing, 
HOMEFunds, CPMC Fun4s, and the HOPE SF Certificate of Participation Ftmds are the 
"Funds" under this Agreement.) 
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E. Borrower intends to acquire a leasehold interest in the real property located at 242 
Hahn Street, in San Francisco, California (the "Land") under a ground lease (the "Ground 
Lease"), by and between Borrower and The Housing Authority of the City and County of San 
Francisco ("Ground Lessor''). Borrower desires to use the Funds to construct a 167-unit . 
multifamily rental housing development (the "Improvements") for low-income households, 
which will be !mown as Sunnydale HOPE SF Block 6 (the "Project"). The development of the 
Project is intended 'to assist with the relocation of tenants from the larger Sunnydale development 
located adjacent to the Site, as defined below. The Project is part of Phase iAl and 1A2 of a 
proposed larger master development that will demolish 775 existing p·ublic housing units and 
construct up to approximately 1, 770 new units of replacement public housing, affordable 
housing, and market rate housing; cmnmonly !mown as the Sunny dale HOPE SF development 
(the "Master Development"). · 

F. · City provided a loan of FOUR MILLION ($4,000,000) ("Original Loan") to 
Borrower. pursuant to that certain Loan Agreement dated October 17, 2017 ("Original 
Agreement"), for the purpose of financing Borrower's costs related to predevelopment activities 
of the Project As evidence ofthe Original Loan, Borrower. executed that certain Secured 
Promissory Note dated October 17, 2017 ("Original Note"). 

G. The City has reviewed Borrower's application for Funds and, 'in reliance on the 
accuracy of the statements in that application, has agreed to increase the loan of Funds to 
Borrower (the "Loan") by FOURTEEN MILLION, SIX HUNDRED FORTY SEVEN 
THOUSAND FOURTEEN ($14,647,014 for a total funding amount up to EIGHTEEN 
MILLION SIX HUNDRED FORTY SEVEN THOUSAND FOURTEEN and No/100 Dollars 
($18,647,014) (the "Funding Amount") under this Agreement to fund certain costs related to the 

· construction, including permanent financing of the Project. The Funding Amount is comprised of . 
(i) 2015. General Obligation Bond for Affordable Housing in the amount of FOUR :MILLION 
FIVE HUNDRED SIXTY ONE THOUSAND FORTY EIGHT and No/100 Dollars. 
($4,561,048), (ii) HOME Funds in the amount of FIVE MILLION TWO HUNDRED 
THOUSAND and No/100 Dollars ($5,200,000), CPMC Funds in the amount of THREE 
MILLION FIVE HUNDRED SEVENTY EIGHT THOUSAND NINE HUNDRED FORTY 

. SEVEN and No/100 Dollars ($3,578,94 7); and HOPE SF Certificates of Participation Funds in 
th\" amount up to FIVE MILLION THREEHUNDRED SEVEN THOUSAND NINETEEN and 

. No/100 Dollars ($5,307,019). Borrower has secured the following additional financing for the 
Project (as defined below): 

1. a commitment from HUD for rental assistance payments for·l07 units ofProj.ect. 
Based Section 8 ("PBV") from the Housing Authority of the City· and County of 
San Francisco (SFI-IA) (the "PBV AHAP Contract"); · 

2. a commitment from HUD for rental assistance payments for 18 units under a 
Rental Assistance Demonstration Commitment t~ Enter Into Housing Assistance · 
Payment ("RAD CHAP") and budget authority in the amounts ofTHREE 
MILLION SIX HUNDRED TWENTY FOUR THOUSAND FOUR HUNDRED 
EIGHTY and No/100 Dollars ($3,624,480.00), respectively; 
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3. ·federal anci!or state low income housing tax credits reserved or allocated to the 
Project by the California Tax Credit Allocation Committee ('TCAC")) pursuanJ to 
its Preliminary Reservation of Low~ Income Housing Tax Credits dated July 17, 
2019; and 

4, an equity contribution from Borrower in the amount of FIVE HUNDRED 
THOUSAND and No/100 Dollars ($500,000.00). · . 

5. a construction and permanent loan from Wells FargoBanlc to Borrower in the· 
amount of ONE HUNDRED SIX MILLION SIX HUNDRED EIGHTY 
THOUSAND and No/100 Dollars ($106,680,000.00). 

H. City has agreed to make a loan of Funds to Borrower in the amount noted above. 
The Funding Amount includes sufficient funds to qridge an anticipated Affordable Housing 
Program ("AHP") grant in the amount of Five Hundred Forty Thousand and No/100 Dollars 
($1,660,000) (the "AHP Bridge Loan"). 

I. Sunnydale Infrastructure, LLC (the "Infrastructure Developer')) will assign a 
portion of its obligation to r.epay the Phase lAl and 1A2 Infrastructure Gap Funds ("Assigned 
Funds") to Borrower through an Infrastructure Reimbursement and Assignment Agreement (the 
"Assignment Agreement"), attached hereto as Exhibit Q, in substantially final form. The Assigned 
Funds will be evidenced by a new note (the "Assigned Promissory Note") which substantially final 
form is attached hereto as Exhibit R. 

AGREEMENT 

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

ARTICLE 1 DEFINITIONS. 

1.1 · Defined Terms. As used in. this Agreement, ·the following words and phrases 
. have the following meanings: 

"Accounts" means all depository accounts, including reserve and trust accounts, required 
or authorized under this Agreement or o~erwise by the City in writing. All Accounts must be 
maintained in accordance with Section 2.3. 

"Agreement" means this Amended and Restated Loan Agreement. 

':Agreement D!l-te" means the date first written above: 

"AHP" means funding means the Affordable Housing Program, which provides :funds 
from a Federal Reserve Banlc. 

"Annual Moni~oring Report" has the meaning set forth inSection 10.3. 
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"Annual Operating Budget" means an annual operating budget for the Project attached· 
hereto as Exhibit B-2, which may not be adjusted without the City's prior written approval. 

"Approved Plans" has the meaning set for in Section 5.2. 

"Approved Specifications" has the meaning set forth in Section 5.2. 

"Area Median In:come" (or "AMI") means t:lledian income as published annually by 
MOHCD, derived from the Income Limits determined by the United States Department of . 
Housing and Urban Development for the San Francisco area, adjusted solely for household size, 
but not high housing ·cost area, also referred to as "Unadjusted Median Income". 

"At Risk Developer Fee" means a pmtion of the total Developer Fee that is at-risk for 
payment due to cost overruns that exceed the available contingency funds in the final project 
·budget approved by MOHCD at construction loan closing. 

"Authorizing Resolutions" means: (a) in the case of a corporation, a certified copy of resolutions 
adopted by its board of directors; (b) in the case of a partnership (whether general or limited), a 
certificate signed by all of its general partners; and (c) in the case of a limited liability company, 
a certified copy of resolutions adopted by its board of directors or members, satisfactory to the 
City and evidencing Borrower's authority to execute, deliver and perform the obligations under 
the City Documents to which Borrower is a party or by which it is bound. 

"Borrower" means Sunny dale Block 6 Housing Partnership, L.P ., a California limited 
partnership whose managing general partner is Sunny dale Block 6 LLC, a Delaware limited 
liability company (the "Managing General Partner"), and whose admintstrative general partner is 

· Related)Sunnydale Block 6 Development Co. LLC, a California limited liability company (the 
"Administrative General Partner" and collectively with the Managing General Partner, "General 
Partner"), and its authorized successors and assigns. 

"Certificate of Preference" means the fonn establishing a priority right for tenant 
selection, as further described in the Operational Rules, 

"Certificate of Preference Holder" means a person or household that has been issued a 
Certificate ofPreference. · 

"CPR" means the Code of Federal Regulations. 

"Charter Documents' 1 means: (a) in the case of a corporation, its articles of"incorporation 
and bylaws; (b) in the case of a partnership, its pa1inership agreement and any· certificate or 
statement of partnership; and (c) in the case of a limited liability company, its operating 
agreement and any LLC certiftcate or statement. The Charter Documents must be delivered to 
the City in their original fonn and as amended from time to time and be accompanied by a 
certificate of good standing for Borrower issued by the California Secretary of State and, if 
Borrower is organized under the laws of a state other than Califomia, a certificate of good 
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standing issued by the Secretary of State of the state of organization, issued no more than ninety · 
. (90) days before the Agreement Date. . · · 

"City" means the City and County of San Francisco, a municipal corporation, represented 
by the Mayor, acting by and through MOHCD. W11enever this Agreement provides for a 

. submission to the City or an approval or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise in:dicated. 

"City Documents" means this Agreement, the Note, the Deed of Trust, the Declarationof 
Restrictions, and any other documents executed or, delivered.in connection with this Agreement. 

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

"CNA" means a 20-year capital needs assessment or analysis. ofreplacement reserve 
requirements, as further defined by MOHCD's CNA policy, as it may be amended from time to 
time. 

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

"Compliance Term" has the meaning set forth in Section3.2. 

"Construction Contract" has the meaning set forth in Section 5;2. 

"Contracting Manual" means the Contracting Manuai (2006 Amendment) for Federally 
Funded Construction Projects Financed by the Mayor's Office of Housing, issued by MOHCD 
on November 18, 2002, as amended on May 22, 2007, as the same may be further amended from 
time to tinie. · 

"Control of the Site" means execution of the Ground 'Lease with the Ground Lessor. 

"Conversioh Date" means the date on which construction financing for the Project is 
converted into permanent financing, if applicable. 

"Declaration ofRestrictions" means a recorded declaration of restrictions that requires 
Borrower. and the Project to comply with the·use restrictions in this Agreement for the · 
Compliance Term, even if the Loan is repaid or otherwise satisfied, this Agreement terminates or 
the Deed of Trust is reconveyed. · · 

"Deed of Trust" means the deed of trust executed by Borrower granting a lien on the 
Bonower's leasehold interest in the Site and the Project to secure Bonower's performance under 
this Agreement and the Note, in form and substance acceptable to the City. · 

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

"Developer" means Mercy Housing California and The Related Companies of California, 
LLC, a California limited liability company 

5 

2342 



"Developer Fees" has the meaning set forth in Section 1$.1. 

"Development Expenses" means all costs incurred py Borrower and approved by the City 
in connection with the development of the Project, including: (a) hard and soft development 
costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project 
fmancing, including bonds, into permanent fmancing; (d) the expense of a cost audit; and 
(e) allowed Developer Fees~ 

"Development Proceeds" means the sum of: (a) funds contributed or to be· contributed to 
Borrower by Borrower's limited partner as capital contributions, equity or for any other purpose 

· under Borrower's limited partnership agreement; and (b) the proceeds of all other financing for 
~~~ . . 

"Disbursement" means the disbursement of all or a portion of the Funding Amount by the 
City as described in Article 4. 

"Displaced Tenant Preference Certificate Holdyr" means a person or household that has 
been issued a certi.ficate under the Displaced Tenant Preference Program, as further described in 
the Operational Rules. · 

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

"Early Retention Release Contractors" means contractors who will receive retention 
payments upon satisfaction ofrequirements set forth in Section 4.7. 

"Environmental Activity" means any actual, proposed or threatened spill, leak, pumpmg, · 
discharge, leaching, storage, existen~e, releasE<, generation, abatement, removal, disposal, 
handling or transportation of any Hazardous Substance from, under, into or on the Site. 

"Environmental Laws" means all present and future federal, state, local and 
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 
agreements, authorizations, consents, licenses, pennits and other governmental restrictions and 
requirements relating to health and safety, industrial hygiene or the environment or to any 
Hazardous Substance or Environmental Activity, including the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law) 
(42 U.S.C. §§ 9601 et seq.), the Resource Conservation. and Recovery Act of1976, as amended 
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National. 
Enviromnental Policy Act of 1969 ("NEPA") (24 CFR §§ 92 and 24 CFR §§58); the California 
Hazardous Substance Account Act (also known as the Carpenter .:Presley-Ta.nller Hazardous. 
Substance Account Law and commonly known as the "California Superfund" ·law) (Cal. Health 
& Safety Code§§ 25300 et seq.); and the Safe Drinking Water. and Toxic Enforcement Act of 
1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code§§ 25249.2 et seq.); 
and Sections 25117 and 25140 of the California Health & Safety Code. 

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

6 

2343 



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

"Excess Proceeds" means Development Proceeds rem1:1-ining after payment of 
Development Expenses. F()r the purpo.ses of determining Excess·Piocet<ds, no allowed Project 
Expenses may be included in Development Expenses. 

"Existing Teqants" means any Tenant lawfully residing at Sunnydale as of the date of 
Aprill, 2bl6, who is required to move from a dwelling unit scheduled for revitalization. 

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

"FundingAiiiount" has the meaning set forth in Recital G. 

"F'!Jnds" ha,s the meaning set forth in Recital D. 

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

"General Partner" means Sunnydale Block 6 LLC, a Delaware liniited liability company 
and Related/Sunnydale Block 6 Development Co., LLC, a California limited. liability company. 

"Governmental Agency" meiJ.ns: (a) any government or municipality or political 
subdivision of any govemment br municipality; (b) any assessment, improvement; community 
facility· or other special4J.xing district; (c) any governmental or quasi-governmental agency, 
a).lthority, board, bureau, commission, corporation, department, instrumentality or public body; . 
or (d) any court, administrative tribunal, arbitrator, public utility or regulatory body. · 

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

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

"Hazardous Substance" means any material that, because of its quantity, concentration or 
·. physical or chemical characteristics, is deemed·by any Governmental Agency to pose a present 

or potential. hazard to human health or safety or to the environment. Hazardous Substance 
includes any material or substance listed, d<?fined or otherwise identified as a "hazardous 
substance, 1' "hazardous waste," "hazardous material," 11pollutant,~' 11contaminant," 11pesficide11 or 
is listed as a chemical known to cause cancer or reproductive toxicity or is other.wise identified 
as 11hazardous" or "toxic11 under any Environmental Law, as well as any asbestos; radioactive 
materials, polychlorinated biphenyls and any materials containing any of them, and petroleum, 
including crude oil or any fraction, and natural gas or natural gas liquids. Materials of a tyPe .and 
quantity normally used in the construction, operation or maintenance of developments similar to 
the Project will not be deemed 11Hazardous Substances" for the purposes of this Agreement if 
used in compliance with applicable Environmental Laws. 
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"HOPE SF Monthly Report" has the meaning set forth in Section 10.2 . 

. "HUD" means the United States Department ofHousing and Urban Development acting 
by and through the Secretary ofHousing and Urban Development and any authorized agents.· 

"BUD Requirements" means the RAD Requirements and the PBV Requirements, each as 
for the term applicable to the Project or to Units within the Project. 

"BUD Use Agreement" means the Use Agreement to be executed by Borrower and 
recorded against the Borrower's leasehold interest in the Land in connection with the RAD 
program. 

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

"in balance" means that the sum of undisbursed Funds and any other sources of funds that 
Borrower has dosed or for which ~orr·ower h::~s firrn commitments will he sufficient to complete 
acquisition/construction/rehabilitation of the Project, as determined by the City in its sole 
discretion. · 

"Income Restrictions" means the maximum household income limits for Qualified 
Households, as set forth in Exhibit A. 

"Indemniftcation Payment" has the meaning set forth in Section 23.3. 

"Indemnify" means, whenever any provision of this Agreement requires a person or 
entity (the ''Indemnitor") to Indemnify any other entity or person (the "Indemnitee"), that.the 
Indemnitor will be obligated. to defend, indemnify and·protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and me.mbers of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence· or condition with respect to which the Indemnitor is. 
·required to indemnify an 'Indemnitee, whether the act, omission, event, occurrence or condition is 
·caused by the Indemnitor or its agents, employees or ·contractors, or by any th'ird party or any 
natural cause, foreseen cir unforeseen; provided thatno Indemnitor will be obligated to 
indemnify any Indemnitee against any Loss arising or resulting from the gross negligence· or . 
intentional wrong:fi,ll acts or omissions of the Indemnitee or its agents, employees or contractors. 
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
omissions of the Indemnitee (or its agents, employees or contractors), the Indemnitor must 
Indemnify the Indemnitee for that part of the Loss not attributable to its own gtossly negligent or 
intentionally wrongful acts or on:i:issions or those of its agents, employees or contractors. 

"Indemnitee" has the specific meaning set forth in Section 23.1 and the general meaning 
set forth in the definition of"IndemnifY." 

"Indemnitor" has the meaning set forth in the definition of "Indemnify." 
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"Land" means the real property owned by Ground Lessor on which the Site is located. 

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

"License Agreement" means the revocable license agreement between Borrower and 
SFHA permitting Borrower to access the Property prior to the date on which Borrower obtains 
Control of the Site on the terms and conditions more particularly set forth therein. 

''Limited Partner" means Wells Fargo Affordable Housing Community Development 
Corporation, and its permitted successors and assigns. 

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

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

"Marketing and Tenant Selection Plan" has the meaning set forth in Section 6.1. 

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

"Median Income" means median income as published annually by MOHCD, derived 
from the Income Limits determined by HUD for the for the San Francisco area, adjusted solely 
for household size, but not high housing cost area, also referred to as "Unadjusted Median 
Income." · 

"MOHCD" means the Mayor's Office ofHousing and Community Development or its 
successor. 

"MOHCD AMI" ·means the annual percentage increase to the AMI that is limited to the 
lesser of (1) the percentage necessary to adjust the AMI to match the then-current year's AMI or 
(2) four percent (4%). 

"Neighborhood Preference Certificate Holder" means a "Residential Certificate of 
Preference Holder" as defined in the Preferences Ordinance .. 

"Note" means the amended and restated promissory note executed by Borrower in favor 
ofthe City in the original principal amoup.t of the Funding knount, · 

. "Operating Reserve Account" has the meaning set forth in. Section 12.2. 

"Operational Rules" means MOHCD's Operational Rul~s for San FranCisco Housing 
Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended fromtimeto time. 
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·"Opinion" means an opinion of Borrower's California legal counsel; satisfactory to the · 
City and its legal counsel, that Borrower is a duly formed, validly existing California limited 
partnership in good standing under the laws of the State of California, has the power and 
authority to enter into the City Documents and will be bound by their terms when executed and 
delivered, and that addresses any other matters the City reasonably requests. 

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

"Outside Acquisition Date" ha:s the meaning set forth in Section 3.1 

"Partnership Agreement" means the Amended and Restated Agreement of Limited 
Partnership of the Borrower dated as of as amended from time to time. 

"PBV HAP Contract" means that contract entered into betvveen the Borrower and SFHA, 
the contract administrator, that sets fotth· the rights and duties of Borrower and SFHA with 
respect to the Project and the payments under the contract. For the purpose of this Agreement· 
the term means the following agreements: Project-based Voucher Program, HAP Contract for 
New Construction or Rehabilitation- Part I (HOD Form 52531A) to be entered·into between the 
Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 
Rehabilitation- Part II (HOD Form :S2531B), and any other HUD-required riders to the HAP· 
Contract, to be entered into between the SFHA and Borrower .. 

"PBV Program" means the Section 8 Project Based Voucher Program established 
pursuant to Section· 8(o)(l3) of the Act. 

"PBV Requirements" means all applicable requirements ofthe PBVProgram as set forth 
· in the PBV AHAP Contract, as defined in Recital G, and PBV HAP· Contract. 

"Payment Date" means the first June 30th ~fter the end of the calendar year of the 
Completion Date and each. succeeding June 30th until tt1e Maturity Date. 

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

"Preferences Ordinance" means Chapter 4 7 of the San Francisco Administrative Code, as 
amended from time to time. · 

· "Project'' means the development described in Recital E. If indicated by the context, 
"Project" means the Site and the improvements developeo on the Site. 
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"Pwjeot Expens~s" means the following costs, which may be paid from Project In com. e. in 
the following order of priority to the extent ofav11ilable Project Income: (a) all charges incurred 
in the operation ofthe Project for utilities, real estate taxes and assessments and premiums for 
insurance required under this Agreement or by other lenders ·providing secured financing for the 
Project; (b) salaries, wages and any other compensation due and payable to. the employees or 
agents of Borrower employed in connection with the Project, including all related withholding 
taxes, insurance premiums, Social Security payments and other payroll taxes or payments; 
(c) required payillents of interest and principal, if any, on any junior or senior fmancing secured 
by the Site and used to finance the Project that has been approved by the City, together with any 
other amounts due and payable under the loan documents evi<;lencing such junior and senior 
finimcing; (d) all other expenses actually incurred to cover operating costs ofthe Project, 
including maintenance and repairs and the fee of any managing agent as indicated in the Annual 
Operating Budget; (e) required deposits to the Replacement Reserve Account, Opera'ting·Reserve 

·Account and any other reserve account required under this Agreementi (f) annual "Base Renf' 
paymynts under the Ground Lease; (g) the approved annual asset management fees and fees for 
providing Supportive Services, each as indicated in the Annual Operating Budget and approved 
by the City; (h) any extraordinary expenses approved in advance by the City (other than 
expenses paid from any reserve account); and (g) credit adjusters. Project Fees· are not Project 
Expenses. 

· "Project Fees" means deferred Developer Fee, annual partnership management fees and 
limited partner fees in amounts approved by the City in the Annual Operating Budget. 

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

the operation of the Project, including rents, fees, deposits (other than tenant security deposits), 
any accrued interest disbursed from any reserve account required under this Agreement for a 
purpose other than that for which the reserve account was established, reimbursemf;nts and other 
charges paid to Bortower in connection with the Project. J;'enant security deposits, capital 
contributions, loan proceeds, and interest accruing on any portion of the Funding Amol!llt i;:; not 
Project Income. 

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

"Publication" means any report, article, educational material,·handbook, brochure, 
pamphlet, press release, public service announcement, webpage, audio or visual material or other 
.communication for public dissemination, which relates to all or any portion of the Project or is 
paid for in whole or in part using the Funding Amount. . . 

."Qualified Housej:10ld" means a Tenant household earning no more than the maximum 
permissible annual income level allowed under this Agreement as set forth in Exhibit A. The 
tenn "Qualified Household" includes each category of Tenant designated in Exhibit A. 

"RAD" or "RAD Program" means the Rental Assistance Demonstration Pro grain 
authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 
112-55),. approved November 18, 2011, and the Consolidated Appropri<;ttions Act o:f2014 
(Public Law 113-76, approved January 17, 2014), and as further described in Notice Pffi-2012-
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32 (HA), REV-1 issued July 2, 2013, with techllicai corrections issued on February 6, 2014, and 
as further revised in Notice PIH-2012-32 (HA), REV~2, issued on June 15, 2015, as further 
revised by FR-6195-N-01, published July 3, 2018. 

"RAD-Assisted Units" means the eighteen (18) Units assisted by the RAD HAP Contract. 

"RAD Conversion Commitment" mearis the Rental Assistance Demonstration 
Conversion Commitment between HUD, SFHA and Borrower dated as of _______ : 
as amended. 

"RAD Documents" means, collectively, the RAD Conversion Commitment, the HUD 
Use Agreement, the RAD HAP Contract, and any other documents applicable to the Project 
under the RAD program. 

"RAD HAP Contract" means that contract entered into between .the Borrower and SFHA, 
the contract administrator, that set forth the rights and duties of Borrower and SFHA with respect 

. to the project and the payments under the contract. For the purpose of this Agree~ent the term 
means the following agreements: Project-based Voucher Program, HAP Contract for New 
Construction or Rehabilitation- Part I (HUD Form 52530A) to be entered into between the 
Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 
Rehabilitation- Part II (HUD Form 52530A) to be entered into between SFHA and Bonower; 
Rental Assistance Demonstration (RAD); Rider to the Section 8 Project-ba~ed Voucher (PBV) 
Housing Assistance Payment (HAP) Contract for New Construction or Rehabilitated Housing 
(Public Housing Conversions: First Component (BUD Form- 52621). · 

''RAD Requirements" means all requirements of the RAD Program applicable to 
Borrower as set forth in the RAD Documents and any other rules or "regulations· promulgated by 
HUD for the RAD Program. · 

"Rent" means the aggregate annual sum charged t~· Tenants for n~nt and utilities in 
. compliance with Article 7, with utility charges to Qualified Tenants limited to an allowance 
detennined by the SFHA. 

"Replacement Cost" means all hard construction costs of the Project, not including the 
cost of site work and foundations but including construction contingency, fo~·the. purpose of 
establishing the amount of the Replacement Reserve Account. This defmed term is not intended 
to affect any other calculation of replacement cost for any other purpose. · · 

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

"Residual Receipts" means Project income remaining after. payment of Project Expenses 
and Project Fees. The amount of Residual Receipts must be based on figures contained in 
audited fmancial statements. 
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"Retention" has the meaning set forth in Section 4.7. 

"Right to Return" means pursuant to the City of San Francisco's Right to Revitalized 
Housing Ordinance, those Existing Tenants who remain in Good Standing, m~aning those who . 
are in lease compliance (ip.cl'uding payment of rent), not having been evicted, or in the process of 
eviction, have the Right to Retilrn to a revitalized hou?ing unit. 

''SBE Manual» means that certain Small Business Enterprise Program manual dated July 
1, 2015, as the same may be ari:lended from time to time. 

·"Section 8" means rental assistance provided under Section 8(c)(2)(A) ofthe United· 
States Housing Act of1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 
programs. 

"Senior Lien" has the meaning set forth in Section .24.1. 

"SFHA" means the San·Francisco Housing Authority. 

usite'~ means the real pr~perty described in Recita(B of this Agreement. 

"Site" means the Land and the Improvements~ .· 

''Sunnydale" means both the Sunnydale and Velasco public housing site,.owned by 
SFHA, that consisted of 775 units before revitalization began, and that is currently slated for 
demolition in phases. 

"Supportive Services" means services provided in accordanc~·\vith services plan as 
. approved by HOPE SF Director, see also Section 3.8·. 

"Table11 means: (a)the Table of Sources and :Uses, (b) the Annual Operatit).g Budget, and 
(c) the 20-Year Cash Flow Profornia. 

"Table of Sources and Uses" means a table of sources and uses of funds attached hereto 
as. Exhibit B~l, including a line item budget for the use of the Funding Amount, which table may 
not be adjusted without the City's prior written approvaL 

"TCAC" mearis the California Tax Credit Allocation Gommittee. 

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

"Tenant Screening Criteria Policy" has the meaning set forth in Section 6.3., 

"Title Policy" means an ALTA extended coverage lender's policy of title insuraflce·in 
fonn and substance satisfactory to the City, issued by .an insurer selected by Bonower and 
satisfactory to the City, together with auy endorsements and policies of coinsurance andior 
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reinsurance required by the City, in ·a policy amount equal to the Funding Amount, insuring the 
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 
subject only to the Permitted Exceptions. 

"20-Year Cash Flow Profmma" meai1s the 20-year cash flow proforma for the Project 
attached as Exhibit B-3. 

"Unitt' means a residential rental unit within the Project. 

"Waiting List" has the meaning set forth in Section 6.5. 

"Work Product" has the meaning set forth in Section 24.21. 

1.2 Interpretation. Th~ following rules of construction will apply to this Agreement 
and the other City Documents. · · 

. . 
(a) The masculine, feminine or neutral gender and tl;!e singular and plural 

forms include the others whenever the context requires. The word "include(s)" means 
"include(s) without limitation"· and "include(s) but not limited to,'' and the word "including'' 
means "including without limitation" and "including but not limited to" as .the case may be. No 
listing. of specific instances, items or examples in any way limits the scope or generality of any 
language in this Agreement. References to days, months and years mean calendar days, months 
and years unless otherwise specified. References to a party mean the named party and its 
succes.scirs and assigns. 

(b) Headings are for convenience only and do not define or limit any tenns. 
References to a specifip City Document or other document or exhibit mean the document, 
together with all exhibits and schedules, as supplemented, modified, amended or extended from 
time to time in accordance with this Agreement. References .to Articles, Sections and Exhibits 
·refer to this Agreement unless otherwise stated. . . 

(c) Accounting terms and fmancial covenants will be detenilined, and 
financial inforination must be prepared, in compliance with GAAP as in effect on the date of· 
p~rformance. References to any Law, specifically or general.ly, will mean the Law as amended, 
supplemented or superseded from ~ime to time. · 

(d) The teims and conditions of this Agreement and the other City Docume'nts 
are the result of arms1-length negotiations between and among sophisticated parties who were 
represented by counsel, and the nile of construction to the effect that any ambiguities are to be 
resolved against the drafting party will not apply to the construction m;.d interpretation of the 

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

1.3 Websites for Statutory References. The statutory and regulatory materials listed 
below may be accessed through the following identified websites. 
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(a) CFR provisions: www.access.gpo/naralcfi.· . 

(b) OMB circulars: www.whitehouse.gov/OMB/circulars 

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

1.4 Contracting Manual. Borrower shall use the ContJ:acting Manual as a guide to 
Borrower's responsibilities under Laws and regulations regarding soliciting, ~warding and · 
administering contracts associated with projects assisted. by federal funds. In the event of a 
conflict between the terms of the Contracting Manua(and this Agreement, the terms of the 

· Agreement shall prevail. 

ARTICLE 2 FUNDING. 

2.1 Funding Amount. The City agrees to lend tq Borrower a maximum principal 
amount equal to up to the Funding Amount in order to finance construction related activities for 
the Project. The Funding Amount will be disbursed according to the tenus and subject to the 
conditions set forth in this Agreement. Borrower and Lender hereby acknowledge that, at the 
time of the execution .of the Loan Documents, it was intended by the parties that, subject to the 
consent of the Mayor's Office, the principal am.ount of the Loan might be adju~ted to the extent · 
necessary to meet the Borrower's pre-construction and construction. financing needs. Pursuant to 
that understanding, the partie:,sagree that the principal amount ofthe Loan may be increased to 
the Funding Amount, such increased principal amount to be reflected in the Note and Deed of 
Trust 

2.2 Use of Funds. Borrower acknowledges that the City's agreement to make the 
Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth 
in Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the 
approved Table of Sources and Uses. . 

. 2.3 Accounts; Interest. Bach Account to be maintained by Borrowei: under this 
Agreement must be held in a bank or savirigs and loan institution acceptable to the City.as a 
segregated account that is insured by the Federal Deposit Insurance Corporation: or other 
comparable federal insutance program. With the exception.oftenant security deposittmst 
accounts,. any interest earned on funds in anJ: Account.must be used for the benefit of the Project 

2.4 Records. Bmrower must maintain and provide to the City upon request records 
that accurately and fully show the date, amount, purpose and payee of all expenditures from each 
Account authorized under this Agreement or by the City in writing and keep all estimates, 
invoices, receipts and other documents related to expenditures from each Account. In addition, . 
Borrower must prov.Jde to the City promptly following Borrower's receipt, coniplete copies of all 
monthly banl( statements, together with a reconciliation, for each Account until all funds 
(including accrued interest) in each AccGlmt have been disbursed for eligible uses. 
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2.5 Loan Closing Conditions . .The following conditions apply to the Borrower as 
conditions to Loan closing: 

'" The Borrower will obtain an appraisal by August 30, 2019 in order to assess the 
restricted value; 

.. Borrower. will provide for MOHCD to review the Request for Proposals (RFP) for the 
equity investor before the RFP is issued to investors; 

.. Borrower will provide for MOHCD to review all responses to lender and investor 
RFP prior to selections; 

"' Borrower's loan amount will be reduced if investor does n:ot require six months 
operating reserves; 

" Borrower will work with HUD to update the RAD contract award before construction 
closing; 

.. MOHCD must approve below-the-line cash flow split. 

2.6 Loan Conditions prior to Completion Date . 

" Borrower wili provide to MOHCD, and HOPE SF Director must review and approve, · 
final services ·plan and budget, operations security plan and budget, and 
marketing/lease up plan and budget; and, 

.. Borrower will provide plan for lease-up of2 small family childcare units. 
" Borrower must apply to AHP in 2020 if AHP not awarded in the 2019 round, unless 

MOHCD deems the Project ineligible, based on competitive scoring analysis; 
" Borrower will research and, to the extent practical and feasible, make good faith 

efforts to and apply for other funding that could lower MOHCD's gap; · 
" In the event that SFHA payment standards increase, the Borrower will make an 

attempt to underwrite additional debt to off-set MOHCD's gap award; 
" Borrower with work with SFHA and MOHCD to investigate the potential use of 

public housing DDTF funds to augment the RAD rents by $500-$600 per unit per 
month. If this is permissible, the Project could potentially generate additional debt and 
Borrower will make good faith efforts to secure such additional debt such that the 
MOHCD gap could 1 be reduced; 

" Borrower will work with SFHA and MOHCD to determine appropriate rent increase 
assumptions in cash flow over time, given SFHA's funding needs; and, 

ARTICLE 3 TERMS. Borrower's repayment obligations with respect to the.Funding Amount · 
will be eviden<1ed and governed by the Note, which will govern in the event of any conflicti'ng 
provision in this Agreement. 

3.1 Maturity Date. Borrower must repay all amounts owing under the City 
Documents on the date that is the later of (a) the Fifty Seventh (57th) anniversary of the date the 
Deed of Trust is recorded in the Recorder's Office of San Francisco County or (b) the Fifty Fifth 
(551h} anniversary of the Conversion Date, but in no event later than December 31, 2077 (the 
"Maturity Date") provided however that if Borrower fails to acquire Control of the Site on or 
before December 1, 2019 (the "Outside Acquisition Date"), the Maturity Date shall be the 
Outside Acquisition Date. The City may agree to extend the Outside Acquisition Date in its sole 
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and absolute discretion. Notwithstanding the foregoing, if Borrower's failure to acquire Control 
of the Site by the Outside Acquisition Date is not caused by Borrower's acts or omissions, 
whether direct or indirect, and if Borrower has acted in good faith and no event has occurred and 
is continuing that constitutes an Event of Default or, with the passage of time would become an 
Event. of Default under any of the City Documents, then in such an event, Borrower shall deliver 
to City all of the Work Product, the Note shall be deemed satisfied in full and Borrower ·shall be 
deemed to be released from all obligation or liability with respect to this Agreement and the 
~~ .. 

For the ABP Bridge Loan, repayment shall be due on the date that Borrower closes_a loan 
for AHP funds and the AHP funds are disbursed to Borrower; provided, however, that if the 
Project never receives AHP funding or receives AHP funding sufficient for only partial 
repayment of the AHP Bridge Loan, the unpaid principal balance of the AHP Bridge Loan and. 
unpaid costs and fees incurred shall be due and payable at the Maturity Date. · 

3.2 Reimbursement and Assignment of Loan Funds. Borrower has agreed to repay the 
Assigned Funds (as defined in Recital I). The Assigned Promissory Note executed by Borrower 
will be ;:tdministratively attached to this Agreement after it is executed. 

3.3 Compliance Term; Declaration ofRestrictions. If Borrower acquires Control of 
the Site, Borrower must comply with all provisions of the City Doc.uments relating to the use of 
the Site and the Project as set forth in the Declaration of Restrictions to be recorded in the 
official records of San Francisco County, for the period commencing on the date a certificate o~ 
occupancy for the Project is. issued and ending on the Maturity Date (the "Compliance Term"), 
even if the Loan is repaid or otherwise satisfied or the Deed of Trust is reconveyed before that 
date. 

3.4 Interest. The outstanding principal balance of the Loan w!ll bear sjmple interest 
at a r<j.te of three percent (3%) per annum, as provided in the Note. The outstanding principal 
bahince of the Assigned Funds will bear interest at a rate of zero percent (0%), as provided in the 
Assigned Promissory Note. 

3.5 Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, the principal balance of the Loan will bear interest at the default intere~t rate set forth 
in the Note, with such default interest rate commencing as of the date an -Event of Default occurs 
and continuing until such Event of Default is fully cured. In addition, 'the default interest rate 
will apply to any amounts to be re~bursed to the City under any City Document if not paid 
when due or as otherwise provided in any City Document. 

3.6 Repayment ofPrincipal and Interest. Except as set forth in Section 3.7 below, the 
outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any, 
will be due and payable on the Maturity Date apcording to the terms set forth in full ill the Note. 

3.7 Changes In Funding Streams. The City's agreement to make the Loan on the 
terms setforth in this Agreement and the Note is based in part on Bonower's projected sources 
and uses of all funds for the Project, as set forth in the Table of Sources and Uses. Borrower 

17 

2354 



covenants to give written notice to the City within thirty (30) days of any significant changes in 
budgeted funding or income set forth m·documents previously prov1ded to th~ City. Examples of 
significant changes include loss or adjustments (other than regular a~ual adjustments) in 
funding under Shelter+ Care, Section 8 or similar programs. The City reserves the right (with 
the consent of the Borrower) to modify the terms of this Agreement based upon any new 
information. so provided, in its reasonable discretion. 

3.8 Notification and Repayment of Excess Proceeds. Borrower must :ri.oti:fy the City 
in writing within thirty (30) days after the later of the date on which Borrower receives its Form 
8609 from the California Tax Credit Allocation Committee or the date on which Borrower · 
receives Excess Proceeds from its limited partner or other financing sources. City shall have 
sixty ( 60) days after receipt of such notification to provide Bonower with a demand for payment, 
and upon receipt of the City's demand, Borrower shall repay all Excess Proceeds to the City. 
The City. shall use such Excess Proceeds to reduce the balance of the Loan. · 

3.9 · Failure to Provide Budgeted Supportive Services. If Borrower fails to provide 
Sunnortive Services in the amount shown in the aooroved 20-Year Cash Flow Proforma, which 
m~y be revised by Borrower and· approved by HOPE SF Director and MOHCD, Bo~ower shall 

. provide notice tq the City within 10 business days of the date the Supportive Services were 
terminated, which notice shall include, at a minimum, a proposed plan to restore the Supportive 
Services within a reasonable period of time. If at the time such notice is provided, Borrower is 
unable to propose a feasible plan for restoring the Supportive Service, Borrower shall include in 
the notice a detailed explanation as to the cause of the termination of Supportive Services and the 
reasons why it would not be feasible to restore the Supportive Services within a reasonable 
per.iod of time. 

3.10 Recordation of the Deed of Trust and Declaration of Restrictions: Borrower shall 
cause each of the following requirements to be fully satisfied on or before the date it acquires 
Control ofthe·Site: 

(a) Borrower shall have delivered the Deed of Trust and the Declaration of 
Restrictions to City, duly executed and acknowledged by Borrower; 

(b) Borrower shall have recorded the Deed of Trust and the Declaration of 
Restrictions in the Official Records, subject only to the Permitted Exceptions; and 

(c) A title company shall have committed to issue the Title Policy to City, and 
Borrower shall have delivered all documents reasonably required by such title company to issue 
the Title Policy. Borrower shall pay all amounts charged by the title company for the issuance of 
the Title Policy; provided that such amounts may be included in a subsequent Expenditure 
Request.. 

3.11 Additional City Approvals. Borrower understands and agrees that City is 
entering into this Agreement in its proprietary capacity and not as a regulatory agency with 
certain police powers. Borrower understands and agrees that neither entry by City into this 
Agreement nor any approvals given by City under this Agreement shall be deemed to irriply that 
Borrower will obtain any required approvals from City departments, boards or commissions 
which have jurisdiction over the ProperLy. By entering into this Agreement, City is in no way 
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modifying or limiting the obligations of Borrower to· develop the Property in accordance with all 
local laws. Borrower understands that any development ofthe Property shall require approvals~ 
authorizations and permits from government~! agencies with jurisdiction over the Property, 
which may include, without limitation, the San Francisco City Planning Commission and the San 
Francisco Board of Supervisors. Notwithstanding anything to the contrary in this Agreement, no 
party is in any way limiting its discretion or the discretion of any department, board or 
cGmmission with jurisdiction over the Project, including but not limited to a party hereto, from 
exercising any discretion available to such department, board or commission with respect 
thereto, including but not limited to the discretion to (i)" make such modifications de.emed 
necessary to mitigate significant enviromnental impacts, (ii) select other feasible alternatives to 
avoid such impacts, including the "No ·Project" alternative; (iii) balance the benefits against 
unavotdable significant impacts prior to taking final action if such sigilificant impacts cannot 
otherwise be avoided, or (iv) detennine not to proceed with the proposed Project 

ARTICLE 4 CLOSING; DISBURSEMENTS. 

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

4.2 Closing. Unless otherwise agreed by the City and Borrower in writing, Borrower 
will establish an escrow account with the title company issuing the Title Policy, or any other 
escrow·agent Borrower chooses, subject to the City's fl;pproval (the "Escrow Agent"). The parties 
will execute and deliver to the Escr.ow Agent written instructions consistent with the terri:J.s of 
this Agre'ement. In the event the escrow does not close on or before the expiration date' of . 
escrow instructions signed by the City, or any other mutually agreed date, the City may declare 
this Agreement to be null and void. · · 

4.3 . Conditions Precedent to Closing. The City will authorize the close ofthe Loan 
upon satisfaction of the conditions in this Section. 

(a) Borrower must have delivered to the City fully executed (and for 
documents to be recorded, acknowledged) originals ofthe following documents, in fonn and 
substance satisfact~ry to the City: (i) the Note; (ii) this Agreement, .(iii) the Deed of Trust; 

· (iv) the Declaration ofRestrictions; (v) the Opinion; (vi) the Authorizing Resolutions; and 
(ix) any other City Documents reasonably requested by the City. . . 

· (b) Borrower must have delivered to the City: (i) Borrower's Charter 
Documents; and (ii) a comprehensive maintenance and operating plaJ;~. for the Project duly 
approved by Borrower's governing body that includes, but is not limited to, plans for 
emergencies and emergency maintenance, vacant unit turnover, preventive maintenance atJ.d 
insp,ection schedule, and·marketing and resident selection. 
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(c) Borrower must have delivered to the City satisfactory evidence that 
Borrower has obtained commitments for any additional financing that.may be required. for the 
Project, in amounts and from lenders or investors satisfactory to the City in its sole .discretion .. 

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

(e) Borrower must have delivered to the City a preliminary report on title for 
the Site dated no earlier than thirty (30)_days before the Agreement Date. 

(f) The Declaration of Restrictions and Deed of Trust must have been. 
recorded as valid liens in the official records of San Francisco County, subject only to the 
Permitted Exceptions. 

(g) The Escrow Agent ·must have committed to provide to the City the Title 
Policy in form and substance satisfactory to the City. 

4.4 Disbursement of Funds. The City's obligation to approve any expenditure of 
Funds after Loan closing is subject to Borrower's satisfaction of the following conditions 

. precedent. · 

(a) Borrower must have delivered to the City an Expenditure Request in form 
·and substance satisfactory to the City, together with: (i) copies of invoices, contracts cir other 
documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 
. the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 
previous Expenditure Request. The City may grant or withhold its approval of any line .item 
contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line 
item as previously approved by the City. Additionally, the City must approve all requested 
reallocations of Funds for line items previously approved by the City. 

(b) No Event of Default, or event that with notice or the passage of time or 
both could constitute an Event. ofDefault, may have occurred that remains uncured as of the date 
of the Expenditure Request. · 

(c) :With respect to any Expenditure Request that covers travel expenses> 
Borrower's travel expenses must be reasonable and must comply with the following: 

(i) Lodging, mealS and incidental pxpenses shall not. exceed the then-
current per diem rates set forth by the United States General Services 
Administration for the County of San Francisco found at: 
https :/ /www: gsa. gov /portal/ category I 104 711. 

(ii) Air transportation expenses must use fares for coach-class 
accommodations, provided that purchases for air travel must occur no less than 
one week before the travel day. 
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(iii) If ground transportation is required, the City urges the use of 
public transit or courtesy shuttles if provided by a lodging. If courtesy. 
transportation is not provided by a lodging, ground transportation expenses for 
travel to or from regional airports must not exceed Fifty Dollars ($50.00) each 
way, Other ground transportation expenses must not exceed then-current San 
Franci,sco taxi rates found at: https://yrww.sfinta.com/getting-around/taxi/taxi
rates. Ground transportation shall not include any expenses for luxury 
transportation services, such as a limousine, or any expenses related to travel to or 
from Project site meetings by Borrower's employees. 

(iv) Miscellaneous travel expenses must hot exceed Fifty Dollars 
($50.00) without prior written approval of the City. 

(v) Any Expenditure Request for travel expenses must include 
supporting documentation, including, without limitation, original itemized 
receipts showing rates and cost, air travel itinerary, proof of payment, and any 
written justification requested by the City. 

For the purpose of this Section, the tetms "lodging," "meals" and "incidc:ntal 
expenses" shall have the same meanings defined in 41 CFR Part 300-3; the term 
"coach-class" shall have the same meaning defined in 41 CFR Part 30l-10.12l(a); 
and the term "miscellaneous" means copying setvices, pdnting services, 

·communication services, or other setviCes reasonably related to travel for the 
Project and approved by the City. 

(d) With respect to any Expenditure Request that covers rehabilitation or construction· 
costs, Borrower must have certified to the City that the Project complies with the labor standards 
set forth in Exhibit E, Section 1, if applicable. 

(e) The Loan must be in balance. 

4.5 Loan In Balance. From and after the closing date of Borrower's financing for 
construction or rehabilitation of the Project, The Citymay require Borr.ower to p;:t.y certain costs 
incurred in co.nnection with the Project from sources of funds other than the Loan at any time the 
City determines that the Loan is out of balance. When the City is satisfied that the Loan is again 
in balance, the City will recommence making DisbUrsements for Expenditure Requests meeting 
the conditions set forth above. ' · 

4.6 · Limitations on Approved Expenditures. The City may refuse to approve any 
expenditUre: (a) during any ·period in which an event that, with notice or the passage of time or 
both, would constitute an Event of Default remains uncured, or during the pendency of an 
uncured Event ofDefault; or (b) for disapproved, unauthorized or improperfy documented 
expenses. The City is not obligated to approve expenditure of the full Funding Amount unless 
approved Expenditure Req~ests support disbursement of the full Funding Amount, and in no 
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event may the aggregate amount of all Funds disbursed to Bonower under this Agreement 
exceed the Funding Amount. 

4.7 Retention. 

(a) In addition to the other conditions to D.isbursements, Borrower 
acknowledges that the amount of hard costs or tenant improvements costs included in any 
Expenditure Request associated with rehabilitation or construction, when added to previously 
approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line 
item basis. After fifty percent (50%) ofthe rehabilitation or construction of the Project is 
complete as determined by the City, and upon Bonower' s written request, the City may but shall 
not be obligated to permit Borrower to increase such amount to ninety five percent (95%) of the 
approved budgeted costs on a line item basis, provided that the following prerequisites have been 
met: (a) all work required to be performed by the Early Retention Release Contractors has been 
completed in conformance with the terms ofthe applicable contract documents, the plans and 
specifications approved by the City and all applicable Laws; (b) the applicable Early Retention 
Release Contractors have filed uneonditionallien Wfl i.ver~ ~flt)Rf:Jctory to the Citv: (c) no liens or -. ' 
stop notices have been filed against the Project and no claims are pending; (d) the City 
determines that the contingency is in balance and adequate to complete the Project; and (e) the 

. Project is on schedule. 

(b) The remaining percentage of hard costs or tenant improvement costs 
associated with rehabilitation or construction may be held by the City and/or other Project 
lenders (the "Retention") and may be reteased only upon satisfaction of all requirements listed in 
the Construction Manager's Checklist for Release of Retention included in the Contracting · 
Manual and, other than release of Retention to Early Retention Release Contractors, each ofthe 
following conditions, unless otherwise approved in writing by the Cl.ty: (a) completion of 
rehabilitation or construction of the Project in accordance with the plans and specifications 
approved by the City, as evidenced by a certificate of Qccupancy or equivalent certification 
provided by the City's Department of Building Inspection, and an architect's or engineer's 
certificate of completion; (b) timely recordation of a notice of completion; and (c) either 
expiration of the lien period and the absence of any unreleased mechanics' .liens or stop notices or. 
recordation of the lien releases of all contractors, subcontractors and suppliers who provided 
labor or materials for the Project. 

(c) Release of any Retention to Early Retention Release Contractors will be 
subject to the satisfaction of all requirements listed in the Construction Manager's Checklist for 
Releas~ ofRetention included in the Contracting Manual and each of the following conditions, 
unless otherwise· approved in writing by the City: .(a) the work to be performed by the applicable 
Early Retention Release Contractor has been completed in confonnance with the terms of the 
applicable contract documents, the plans and specific~tions approved by the City and all 
applicable Laws; (b) the applicable Early Retention Release Contractor has filed unconditional 
lien waivers satisfactory to the City; and (c) no liens or stop notices have been filed against the 
Project in connection with the work performed by the applicable Early Retention Release 
Contractor and no claims are pending. 
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ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 

5.1 Selection Requirements: In the selection of all contractors and professional 
consultants for the Project, Borrower must comply with the City's p1:ocurement requirements and 
procedures as described in the Contracting Manuafand with the requirements of the Small 
Business Enterprise Program ("SBE Program") as set forth in the SBE Maimal according to the 
procedures established by the City'~ Contract Monit9~ing Division. 

5.2 Plans and Specifications. Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must have delivered to the City, and the City must have 
reviewed and approved, plans and specifications and the construction contract for the Project 
entered into between Borrower and Borrower's general contractor and approved by the City (the 

·"Construction Contract"). The plans approved by the City must also be approved by the City 
and County of San Francisco's Department ofBuilding Inspection (the "Department of Building 
Inspection") (collectively, the "Approved Plans") prior' to the start of any demolition, 
·rehabilitation or construction on the Site. The Approv~d Plans must be explicitly identified in . 
the Construction Contract the specifications approved by the City, including the funder 
requirements and the technical specifications (the "Approved Specifications") must also be 
explicitly identified in the Construction Contract. The Constr!J.ction Contract may include funder 
requirements not otherwise addressed in the Approved Specifications. The Contracting Manuai 
provides further guidance to Borrower regarding the City's policies for the review and approval 
ofplans, specifications and construction contraC"ts. After completion of the Project, Borrower 
must retain the Approved Plans as well as "as-built" plans for the Project, the Approved 
Specifications and the Construction Contract, all of which Borrower must make availa,ble to the 
City upon request, notwithstanding the foregoing, the parties may agree on a modification of this 
process, .as outlined above. 

5.3 Change Orders. Borrower may not approve or permit any change. orders to the 
plans and specifications approved by the City without the City's prior written consent. Borrower 
acknowledges that the City's approval of any change order will not constitute an agreement to 
amend the Table of Sources and Uses or to provide additional Funds for the Project, unless the 
City agrees in its sole discretion to amend the Table of Sources and Uses or provide additional 
Funds for that purpose. · 

5.4 Insurance, Bonds and Security. Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must deliver to the City insurance endorsements and bonds as 
described in Exhibit L. At all times,· Borrower must take prudent measures to ensure the 
security ofthe Site. 

5.5 Notice to Proceed. No demolition, rehabilitation or construction may commence 
until Borrower bas.issued a written notice to proceed with the City's approval. · 

5.6 Commenceinent and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower must (a) commence construction of the Project by a date no later than· 
December 1, 2019, (b) complete construction of the Project by a date no lat~r than December 31, 
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2022 and (c) achieve initial occupancy of one hundred percent (100%) of the Units by a date no 
later April 2023. · 

5. 7 Rehabilitation/Construction Standards. All rehabilitation or construction must be 
performed in a first-class manner, substantially in accordance with final plans and specifications 
approved by the City and in accordance with all applicable codes 

ARTICLE 6 MARKETING. 

6.1 Marketing and Tenant Selection Plan. No later than six (6) months before the 
Completion Date, Borrower must deliver to the City for the City's review and approval an 
affirmative plan for initial and ongoing marketing of the Units and a written Tenant selection 
procedure for initial and ongoing renting ofthe Units based on HOPE SF's then-current form of 
marketing and tenant selection plan (the "Marketing and Tenant Selection Plan"), all in 
compliance with the restrictions set forth in Exhibit A and in form and substance acceptable to 
the City. Borrower must obtain the City's approval of reasonable alterations to the Marketing 
and TenFmt Selection Plan: Borrower must market and rent the Units in the manner set forth in 
the HOPE SF Marketing and Tenant Selection Plan, as approved by the City. 

6.2 Affirmative. Marketing and Tenant Selection Plan Requirements. Borrower's 
Marketing and Tenant Selection Plan must address how Borrower intends to market vacant Units 
and any opportunity for placement on the Waiting List, as defined in 6.5. Th~ Marketing and 
Tenant Selection Plan shall include as many of the following elements as are appropriate to the 
Project, as determined by the City: 

(a) A reasonable accommodations policy that indicates how Borrower intends 
to market Units to disabled individuals, including an indication of the types of accessible Units in 
the Project, the procedure for applying, and a policy giving disabled individuals a priority in the 
occupancy of accessible Units. 

(b) A plan that satisfies the requirement to give preference in occupying units, 
first to Certificate of Preference Holders in accordance with the Operational Rules and the 
Preferences Ordinance. 

(c) A plan that satisfies the requirement to give preference in occupying units 
second to Displaced Tenant Preference Certificate Holders and third to Neighborhood Preference 
Certificate Holders and·fourth to those that live or work in San Francisco in accordance with the 
Operational Rules and the Preferences Ordinance; provided, however, that depending on the 
requirements of non-City funding approved by the City for the Project, the preferences set forth 
in this paragraph rnay not apply. 

(d) Advertising in local neighboi·hood newspapers, community-oriented r~dio 
stations, on the internet and in other media that are lilceiyto reach low-income households. All 
advertising must display the Equal Housing Opportunity logo: 
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. . 
(e) Notices to neighborhood-based, nonprofit housing corporations and other 

low-income housing advocacy organizations that maintain waiting lists or make referrals for 
below-market-rate ho~sing. 

(f) ·Notices to SFHA. 

(g) Notices to MOHCD. 

. (h) To the extent practicable, Borrower ~ust give preference to potential 
tenants who have been displaced from other units in the City by ·rehabilitation or construction 
work financed in whole or part by the City. To implement this requirement, Borrower agrees to 
give preferential consider<;~tion to applications of displaced persons provided to Borrower by the 
City .. 

(i) To the extent practi<;mble, without holding Units off the market, the 
community outreach ~ff6rts listed above must take place before advertising vacant Units or open 
spots on theW aiting List to the general public. 

. G) An a~lrnowledgement that, with respect to vacant Units·, the marketing 
· dements listed above shall only be implemented ifthere are no qualified applicants interested or 
available from the Wa~ting List 

(k) · Ally applicable SFHA or HUD requirements. 

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

. (!l-) BorroWer's Marketing and Tenant Selection Plan shall comply with the . 
requir~ments of the Tenant Selection Plan Policy as set forth in the attached Exhibit I. The 
Marketing and Tenant Selection Plan must be kept on file at the Project at all times. 

· (b) Borrower's tenant screening criteria must comply with the Tenant 
Screening Criteria Policy set forth in the attached Exhibit I. 

6.4 Marketing Records. Borrower must keep records of: (a) activities implementing 
the Marketing and. Tenant Selection Plan; (b) advertisements; and (c) other community outreach 
efforts. · 

6:5 Waiting List. Borrower's Marketing and Tenant Selection Plan 1nust contain, at a 
minimum, policies and criteria that provide for the selection of tenants froni a written waiting list 
that complies with the Marketing and Tenant Selection Plan (the ·"Waiting List"). The Marketing 
and Tenant Selection Plan may allow an applicant to refuse an available Unit for good ·cause 
without losing standing on the Waiting List but shall limit the number of refusals without cause .. 
as approved by the City. Borrower shall at all times maintain the Waiting List. Upon the 
vacancy of any Unit, Borrower shall first attempt to select the new Tenant for such Unlt from the 
Waitin:g List, and shall only market the Unit to .the general public after ·detennining that no 
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applicants from the Waiting List qualify for such Unit. The Waiting List must be kept on file at 
the Project at all times. · 

6.6 HUD Requirements. Notwithstanding anything to the contrary contained in this 
Section·6, City acknowledges and agrees that for any Units receiving a federal low-income 
housing tax credits or subsidy from HdD, the requirements set forth in this Section 6 shall be 
subject and subprdinate to any HUD requirements, and in the event of any inconsistencies, the 
HUD requirements shall control. SFBA will establish.and maintain a site-based waiting list for 
the RAD and Project Based Section 8 units for which the Project expects to receive an AHAP 
(and/or HAP) from which the Management Agent will receive referrals for lease-up . 

. 6. 7 Right to Return Households. Notwithstanding anything to the contrary contained 
in this Section 6 or in this Agreement, Existing Tenants shall have the Right to Return to a 
revitalized housing unit subject to the affordability restrictions in Section 7 .3(g) below. 

ARTICLE7 .AFFORDABILITY AND OTHER LEASING RESTRICTIONS. 

7.1 Term of Leasing Restrictions. Borrower acknowledges and agrees that the 
covenants and other leasing restrictions set forth in this Article will remain it full force and 
effect if Borrower acquires Control of the Site: (a) for the Compliance Term and.survive the 
prior repayment or other satisfaction of the Loan, termination of this Agreement or reconveyance 
ofthe Deed of Trust; (b) for any Unit that has been subject to a regulatory agreement with 
TCAC, fo.r a period ending three (3) years after the date of any transfer of the Project by 
foreclosure or deed-in-lieu of foreclosure; and (c) with respect to any Unit occupied by a 
Qualified Household at expiration of either the Compliance Term or the 3-year period referred to 
in Subsection (b) above, until the Qualified Household voluntarily vacates his/her Unit or is· 
evicted lawfully for just cause. The requirements to comply with th~ provisions of Internal' 
Revenue Code Section 42, including Section 42(h)( 6)(E)(ii), are hereby acknowledged. 

7.2 Borrower's Covenant. 

(a) ·Borrower covenants to rent all Units (except one Unit reserved for the 
manager of the Project). at all times to households certified as Qwilified Household at init~al 

· occupancy, as set forth in Exhibit A. Borrower further covenants that no HOME funds will be 
allocated to the construction or rehabilitation of the manager's Unit. 

(b) A Tenant who j.s a Qualified Tenant at initial occupancy may not be 
required to vacate the Unit due to subsequent rises in household income, except as provided in 
Section 7.'!J. After the over-income Tenant vacates the Unit, the vacant Unit must be rented only 

· to Qualified Households as provided in Section 7.1. 

(c) Notwithstanding the foregoing, and subject to the terms of the HUD Use 
Agreement, if the PBV Program or RAD Program project-based rental assistance is terminated or 
substantially reduced, the occupancy restrictions under this Section 7.2, and the corresponding 
rent restrictions under Section 7.3(a), may be adjusted, but only to the minimum extent required 
for Project financial feasibility, as uetennined by MOHCD, in its reasonable discretion in 
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.accordance with substantially similar underwriting criteria used by MOHCD to evalu.ate the 
Project's financial feasibility prior to the Agreement Date, and in any event not to exceed sixty 
percent (60%) of area median incoine (as determined under TCAC requirements). In such event, 
MOHCD shall use good faith efforts to meet with the Borrower, within fifteen (15) days after 
Borrower's written request, and determine any rent increase within sixty (60) days after 
Borrower's initial written request to meet. In the event of a conflict or inconsistency between the 
for~ going requirements and HUD Requirements (during such time that the HUD Requirements 
are in effec~), the HUD Requirements shall be controlling. 

7.3 Rent Restrictions. 

(a) Rent charged to each Qualified Household may not exceed the amounts 
set forth in Exhibit A, provided that Rents may be adjusted annually, subject to the limitations 
below. 

(b) Rents for all Units may be increased once annu'!-llY by the amount which 
. corresponds to the percentage increase of the annual change in Median lncome. 

(c) ·with the City's prior written approval, Rent increases for Units exceeding 
the amounts permitted under Section 7 .3(b) may be permitted once annually in order to recover 
increases in approved Proj~ct Expenses, provided that: (i) in ·no event may single or aggregate 
increases exceed ten percent (10%) per year unless such an increase is contemplated in a City~ 
approved temporary relocation plan or is necessary due to the expiration of Section 8 or other 
rental subsidies; and (ii) Ren~s for each Unit may in no event exceed the maximum Rent 
permitted under Section 7.3(a). City approval for such Rent increases that are necessary to meet 
all approved Project Expenses shall not be w;rreasonably withheld. 

(d) For any Qualifi~d Household participating in a R:ent or operating subsidy . 
program where the Rent charged is calculated as a percentage of household income, adjustments 
to Rent charged may be made according to the rules of the relevant subsidy program. There is no 
limit on tb."e increase/decrease in Rent charged under this provision, as long as it" does not exceed 
the maximum Rent permitted under Section 7.3(a). There is no limit on the number of Rent 
adjustments that can be made in a year under this provision. . . . 

(e) For any Qualified Household that becomes ineligible to continue 
participating in a rent or operating subsidy program, there is no limit on. the increase in Rent 
·charged as long as it does not exceed the maximum Rent permitted under Section 7.3(a). 

(f) Unless prohibited under any applicable Laws, including without limitation 
Section 42 ofthe Internal Revenue Code of 1986, as amended, if the household income of a 
Qualified Household exceeds the maX:imum permissible income during oycupancy of a Unit, 
then, upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise 
required under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for 
Rent for the previously Qualified Household to be equal to thirty perc~nt (30%) of the Tenant's 
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adjusted household income. Rents charged under this provision may exceed the Maximum Re~t 
permitted under Section 7.3(a). 

(g) Existing Tenants shall remain subject to Rents not to exceed thirty percent 
(30%) of their income level, but shall not be subject to any income restrictions. 

(h), Except as otherwise provided for in Sections 7.3(c) through 7.3(f), Rents 
may only be increased consistent with a calculation based on the MOHCD AMI formula. 

7.4 Certification. 

(a) As a condition to initial occupancy, each person who desires to be a 
Qualified Household in the Project must be required to sign and deliver to Borrower a 
certification in the form shown in Exhibit C in which the prospective Qualified Household 
certifies that he/she or his/her household qualifies as a Qualified Household. In addition, each 
person must be required to provide any other information, documents or certifications deemed 
necessary by the City· to substantiate the prospective Tenant's income. Certifications provided to 
and accepted by the SFHA will satisfy this requirement. · 

(b) · Each Qualified Household in the Project must recertify his/her household 
income to Borrower one time in the year after the first year oftenancy in accordance with tax 
credit requirements. Each Qualified Household in the Project must also recertify his/her 
household income to Borrower one time in every 6th year ofthe Project's affordability period 
using the full recertification method required by the HOME program. Interim recertifications are 
also required annually but may be done using the abbreviated annual income recertification 
method which requires Tenants to submit income certification forms but does not require 
verification of income or assets 

(c) Income certifications with respect to each Qualified Household who 
resides in a Unit or resided therein during the immediately preceding calendar year must be 
maintained on file at Borrower's principal office, and Borrower must file or cause to be filed 
copies thereof with the City promptly upon request by the City. 

7.5 Form of Lease. The form of lease for Tenants must provide for termination of the 
lease and consent. to immediate eviction for failure to qualify as a Qualified Household if the 
Tenant has made any material misrepresentation in the initial income certification. The fonn of 
lease must also comply with 24 CFR § 92.253. 

7.6 Nondiscrimination. Borrower agrees not to discriminate against or permit 
discrimination against any person or group of persons because of race, color, creed, national 
origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of 
income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in 
the operation and use of the Project except to the extent permitted by law or required by any 
other funding source for the Project. Borrower agrees not to discriminate against or pennit 
discrimination against Tenants using Section 8 certificates or vouchers or assistance through 

· other rental subsidy progra111s. 
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1.7 Security Deposits. Security deposits may be required of Tenants only in 
accordance with applicable state law an<l this Agreement. Any security deposits collected must · 
be segregated from all other funds ofthe Project in an Account held in trust for the benefit of the 
Tenants an~ disbursed in accordance with California law. The balance in the.trust Account must 
at all times equal or exceed the aggr!')gate of all security deposits collected plus accrued interest 
thereon, less any security deposits returned to Tenants. · 

ARTICLE 8 MAINTENANCE AND MANAGEMENT OF TBE PROJECT. 

8.1 Borrower's Responsibilities. 

(a) Subject to the rights set forth in Section 8.2, Borrower will be specifically 
and solely responsible for causi1.J.g all maintenance, repair and management functions performed 
in connection with !:he Project, including selection of tenants, recertification ofincome and 
household size; evictions, collection of rents, routine and extraordinary repairs and replacement 
of capital items. Borrower must maintain or cause to be maintained the Project, including the 
Units and common areas, in a safe and sanitary manner in accordance with local health, building 
andhousing·codes, California Health and SafetyCode 17920.10 and the applicable provisions of 
24 CFR Part 35 and all applicable federal requirements. 

(b) Borrower must take prudent measures to ensure the security of the Site 
during construction. Measures may include erecting a fence; covering and securing all openings 
in an-y: vacant building and hiring security guards, as appropriate for the circumstances. · 

· · 8.2 Contracting With Management Agent. 

(a) . Borrower may contract or permit contracting with a management agent for 
the performance ofthe services or duties required in Section 8.l{a), subject to the City's prior · 
written approval of both the management agent and, at the City's discretion, the management 
contract between Borrower and the management agent, provided, however, that the arrangement 
will not relieve Borrower of responsibility for performance of those duties. Any management 
contract must contain a provision allowing Borrower to terminate the contract without penalty 
upon no more than thirty (30) days' notice. As of the Agreement Date, the City has approved 
Mercy Housing Management Group as Borrower's management agent, subject to approval 'of the 
management contract. · 

·(b) . The City will provide written notice to Borrower of any determination that 
the contractor performing the functions required in Section 8.1(a) has failed to operate and 
manage the Project in accordance with this Agreement If the contractor has not cured the failure 
within a reasonable time period, as determined by the City, Borrower must exercise its right of 
termination immediately and make immediate arrangements for continuous and continuing 
performance ofthe functions required in Section 8.1(a), subject to the City's appr~wal. 

8.3 · . Borrower Management. Borrower may manage the Project itself only with the 
· City's prior written approval. The City will provide written notice to Borrower of any 
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determination that Borrower has failed to operate and manage the Project in accordanc~ with this 
Agreement, in which case, the City may require Borrower to contract or cause contr.acting with a 

· management agent to operate the Project, or to make other arrangements the City deems 
necessary to ensure performance of the functions required in Section S.l(a). 

ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 

9.1 Borrower Compliance.· Borrower must comply, and where applicable, require its 
contractors to comply, with all applicable Laws governing the use of Funds for the construction, 
rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit 
L. Borrower acknowledges that its failure to comply with any of these requirements will 
constitute an Event ofDefault under this Agreement. Subject to Section 23.1, this Section doc;s 
not prohibit Borrower from contesting any interpretation or" application of Laws in good faith and 
by appropriate proceedings. Construction-related requirements will not apply until Borrower has 

. acquired Control of the Site; provided that, construction-related requirements will apply to. the 
Project whether or not the City approves and pr()vides additional financing for the Project. 

9.2 Additional Federal Requirements. · If Borrower obtains any federal funds with 
respect to its acquisition of Control of the Site or the construction of the Project or any other 
project thereon, Borrower shall comply 'with the requirements specified in this Section. 

. (a)· Compliance With Laws. Borrower agrees to abide by all applicable Laws, 
including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the 
Project. In the event E!UD formally amends, waives or repeals any HUD administrative 
regulatio~ previously applicable to Borrower's performance under this Agreement, MOHCD 
expressly reserves the right, upon giving notice to HUD and Borrower, to require Borrower's 
performance as though the regulation were not amended, waived or repealed, subject only to 
written and binding objection by BUD. Borrower further acknowledges that the City may 
impose more stringent requirements with regard to affordability restrictions than those required 
by HUD and agrees to comply with the City's requirements as set forth in this Agreement.· 

. (b) Drug-Free Workplace. Borrower aclmowledges that under the Federal 
Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, 
distribution, dispensation, possession or use of a controlled substance is prohibited on its 
premises. Borrower agrees that any violation ofthis prohibition by Borrower, its employees, 

. agents or assigns will be deemed an Event of Default underthis Agreement. 

(c) Restrictions on Lobbying Activities 

(i) This Agreement is subject to 31 U.S.C. Section 1352, which 
provides in part.that, with specified exceptions, no appropriated funds may be expended by the 
recipient of a federal contract, grant, loan or cooperative agreement to pay any person for 
influencing, or attempting to influence, an officer or employee of any agency, a member of 
Congress, an officer or employee of Congress or an employee of a member of Congress in · 
connection with any of the following covered federal actions: the awarding of any federal 
contract, the making of any. federal grant, the making of any federaL loan, the entering into of any 
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cooperative agreement and the extension, continuation, renewal, amendment or modification of 
any ;federal contract, grant, loan or cooperative agreement. 

(ii) If the Funding Amount exceeds $100,000, Borrower must file with 
MOHCD at the beginning of the Compliance Term mid .promptly after the occurrence ofany 
change ln the facts certified or disclosed: 

(A) a ce1tificaiion substantially the same as that attached hereto 
as Exhibit F, and otherwise, in form and content satisfactory to the City aild to HUD, that 
Borrower, its employees, officers and agents have not made, and will not make, any payment . 
prohibited by Su bsedion (i) above; and · · 

· (B) ·a disclosure form, Federal Standard Forrn-LLL, 
"Disclosure ofLobbying Activities,'!. if Borrower, its employees, officers or agents have made or 
agreed to make any payment using funds from a source other than the Funds that would be · 
prohibited under Subsection (i) above if payment were made with Funds. The CitY will :file the 
disclosure form with HUD and retain the certification for ~he City's records as required by Law. 

(d) Debarment or Suspension. Borrower must certify in form and content 
substantially the same as that att;ached hereto as Exhibit F that neither it nor any of its principals · 
is listed by the General Services Administration as debarred; suspended, ineligible or voluntarily 
excluded from receiving the Funds on the Agreement Date. In addition, Borrower will review 
the list to ensure that any contractor or subcontractor who bids for a contract in excess of 
$100,000 is not d~barred, suspended, ineligible or voluntarily excluded from participating in 
federal programs and activities in addition to obtaining the certification of each contract9r or 
subcontractor whose bid is accepted. 

. (e) Other HUD R~quirements. The following federal re.quirements are 
applicable to all activities funded under this Agreement: 

(i) the requirements ·of OMB Circular AJ22, relating to allowable 
costs chargeable to the Funds, and OMB Circular A -110, r('llating to contractual requirements for 
nonprofit organizations, as applicable; and · · · 

(ii) the provisions of24 CPR part 92, "HOME Investment Partnership 
. Program," and incorporated sections of24 CPR part 84, "Grants and Agreements with 

Institutions of Higher Education, Hospitals, and Other Non-Profit Organizations." 

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 

1 0.1 Generally. 

(a) Borrower understands and agrees that it will be monitored by the City 
from time to tilJ_le to assure cpmpliance with all terms and conditions in this Agreement and all 
Laws. Borrower acknowledges that if and after Bonower acquires Control of the Site, the City 
may also conduct periodic on-site inspections of the Project. Borrower must. cooperate with the 
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monitoring by the City and ensure fulf access to the Project and all information related to the 
Project as reasonably required by the City. 

(b) Borrower must keep and maintain books, records and other. documents· 
relating to the receipt and use of all :f/unds, including all documents evidencing any Project 
Income and Project Expenses. Borrower must maintain records of all·l.ncome, expenditures; 
assets, liabilities, contracts, operations, tenant eligibility and condition of the Project. All 
financial reports must be prepared and maintained in accordance with GAAP as in effect at the 
time of performance. 

(c) Borrower must provide written notice of the replacement ofits executive 
director, directorofhousing development, director ofproperty.management and/or any 
equivalent position within thirty (30) days after the effective date of such replacement. 

10.2 Monthly Reporting. Borrower must submit monthly reports (the "HOPE SF 
Monthly Report") describing progress toward developing the Project with respect to obtaining 
necessary approvals from other City departments, procuring architects, consultants and 
contractors, changes in scope, cost or schedule and significant milestones achieved in the past 
month and expected to be achieved in the coming month. The HOPE SF Monthly Report must 
be submitted by email until such time as the Project Completion Report is submitted to the City 
pursuant to Section 10.5 below. 

10.3 .Additional HOPE SF Reporting. Borrower must submit reports (the "HOPE SF 
Data Report"). The HOPE SF Data Report must be in substanti<llly the form attached as Exhibit 
G or as later modified during the Compliance Term. 

10.4 Annual Reporting. 

(a) From and after the Completion Date, Borrower must file with the· City 
artnual report forms "(the "Annual Monitoring Report") that include audited financial statements 
with an income and expense statement for t):J.e Project covering the applicable·reporfing period, a 
statement of balances, deposits and withdrawals from all Accounts, line item statements of 
Project Expenses, Project Inco.me, Project Fees (if any), Residual Receipts and any Distributions 

. made, evidence of required insurance, a description of marketing activities and a rent roll, no 
later"than one hundred fifty (150) days after the e:nd of Borrower's fiscal year. The Annual 
Monitoring Report must be in substantially the fonn attached as Exhibit H or as later modified 
during the Compliance Term. · 

(b) Iftne source ofFunds is ·federal, Borrower must also provide an annual 
· accounting of program income, as defined in applicable federal regulations. 

10.5 Capital Needs Assessment. Borrowyr must deliver to MOHCD' an updated CNA · 
every five (5) years after the Completion Date for approval of this Agreement Date. Each CNA 
must confmm with MOHCD's CNA policy as it may be amended from time to time. 
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10.6 Project Completion Report. Within the specific time periods set forth below f:1fter 
the completion of rehabilitation or construction, the lease-up and/or permanent financing of the 
Project, as applicable, Borro:wer must provide to the City the reports listed bel<?W certified by 
Borrower to be complete and accurate. Subsequent to the required submission of the reports 
listed below, Borrower shall provide to the City i~formation or documents ·reason~bly requ~sted 
by the City to assist in the City's review and analysis of the submitted reports: 

(a) within ninety (90) days after-the Completion Date, a project completion· 
. audit, or other audit required undl':tr the HOME Program, performed by an independent certified 
public accountant ident~zying the sources and uses of all Project funds including the Funds; 

(b) . compliance with all reporting requirements of the Workforce MOD within 
the time frames and in the forms required ofthe borrower by the Workforce MOD; ~nd within 
ninety (90) days after seventy-five percent (75%) occupancy; and one hundred percent (100%) 
occupancy; respectively, a report on the lease-up ofthe Units including number ofleases by race, 
ethnicity and single-headed household by gender, to the extent available, location of previous 
residence, and also indicating the Units by income category; and 

(c) within ninety (90) days prior to the commencement of demolition, a report. 
demonstrating compliance with all requirements regarding relocation, including the namys .of all 
individuals or businesses occupying the Site on the date of the submission of the application for 

. Funds, those moving in after that date, and those occupying the Site upon completion of the 
Project. · 

10.7 Response to Inquiries. At the request of the City, its agents, employees or 
attorneys, Borrower must respond promptly and specifically to questions relating to the income, . 
expenditures, assets, liabilities, contracts, operations and condition of the Project, the statUs of 
any mortgage encumbering the Project and any other requested infonnation with respe_ct to 
Borrower or the Project. 

10.8 Delivery ofRecords. At the request of the City, made through its agents, 
employees, officers or attorneys, Borrower must provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 

(a) all taxreturnsfiled.with the United States Internal Revenue Service, the 
California Franchise Tax Board and/or the California State Board of Equalization on behalf of 
Borrower and any general partner or manager of Borrower; · 

_ (b) · all certified financial statements of Borrower and, if applicable, its general 
partner or manager, the accuracy of which must be certified by an auditor satisfactory to the 
City; ctnd . . 

(c) ·any other records related to Borrower's ownership structure and the use 
and occupancy of the Site. . . 
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10.9 Access to the Project and Other Project Books and Records. In addition to 
Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10;7 and any 
other obligations to provide reports or 1i1aintain records in any City Document, Borrower agrees 
that duly authorized representatives of the City will have: (a) access to the Project throughout . 
the CompUance Term to monitor the progress of work on the Project and compliartce by 
Borrower with the tenns of this Agreement; and (b) access to and the right to inspect, copy, audit 
and examine all books, records and other documents Borrower is required to keep at all 
reasonable times, following reasonable notice, for the retention period required under 
Section 10.9. 

10.10 · Records Retention. Borrower must retain ail records required for the periods 
required under appllcable Laws, including 24 CPR Section 92.508 .. 

ARTICLE 11 USE OF ill CO :ME FROM OPERATIONS. 

11.1 Project Operating Account. 

(a) Borrower must deposit all .Project Income promptly after receipt into a 
segregated depository account (the "Project Operating Account") established exclusively for the 
Project. Withdrawals from the Project Operating Account may be made only in accordance with 
the provisions of this Agreement and the approved Annual Operating Budget, as it may be 
revised frcim time to time with the City's approval. Borrower may make withdrawals from the 
Project Operating Account solely for the payment of Project Expenses and Project Fees. 
Withdrawals from the Project Operating Account (including accrued inter~st) for other purposes 
may be made only with the City's express pi"ior written approval. · 

(b) . Borrower must keep accurate records indicating the amount of Project 
Income deposited into and withdrawn from the Project Operating Account and the use of Project 
Income. Borrower must provide copies ofthe records to the City upon request. 

ARTICLE 12 REQUIRED RESERVES. 

12.1 Replacement Reserve Account. 

(a) Commencing no later than the date of Project permanent financing 
closing, or any other date the City designates in writing, Borrower must estqblish or cause to be 
established a segregated interest-bearing replacement reserve depository account (the 
"Replacement Reserve Account"). on· or before the 15tl1 day of each month following 
establishment of the Replacement Reserve Account, Borrower must make monthly deposits from 
Project Income into the Replacement Reserve Account inthe amount necess·ary to meet the 
requirements of this Section. The City may review the adequacy of deposits to the Replacement 
Reserve Account periodically and require adjustments as it deems necessary. 
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. (b) Monthly deposits must equal the lesser of: (i) 1/12th of0.6% of 
Replacement Cost; or (ii).l/12th of the following amount: $400 per unit per year, provided that 
the $400 per unit per year amount may be adjusted upon mutual agreement of Borrower and 
MOHCD. . . 

(c) Borrower may withdraw funds from the Replacement Reserve Account · 
solely to fund capital improvements for the Project, such as replacing or repairing structural 
elements, furniture, :fixtures or equipment ofthe Project that are reasonably required to preserve 
the Project. Borrower may not withdraw funds (including any accrued interest) from the 
Replacement Reser~e Account for any other purpose without the City's prior written approval. 

12.2 Operating Reserve Account 

. (a) Commencing no later than the date of Project permanent :financing 
closing, or any other date the City designates in writing, Borrower must establish or cause to be 
established a segregated interest-bearing operating reserve depository account (the "Operating 
Reserve Account") by depositing funds in an amount equal to twenty-:five percent (25%) of the 
approved budgetfor ProJect Expenses for the first full year of operation 0f the Project. The City 
may review the adequacy of deposits to the Operating Reserve Account periodically and require 
·adjustments as. it deems necessary. ' 

(b) · No less than annually after establishing the Operating Reserve Account 
and continuing until the Compliance Tenn has expired, Borrower must make additional deposits, 
if necessary, to bring the balance in the Operating Reserve Account to an amount equal to 
twenty-five percent (25%) of the prior year's actual Project Expenses. 

(c) Borrower may withdraw funds from the Operating Reserve Account solely 
to alleviate cash shortages resulting from unanticipated and unusually high. maintenance 
expenses, seasonal fluctuations in utility costs, abnormally high vacancies and other expenses · 
that vary seasonally or from month to month in the Project. Borrower may not withdraw funds 
(including any accrued interest) from the. Operating Reserve Account for any other purpose 
without the City's prior· written approval 

ARTICLE 13 DISTRIBUTIONS. 

13.1 Defmition. "Distributions" refers to cash or other benefits received as Project 
Income from the operation of the Project and available to be distributed to Borrower or any party 
having a beneficial interest in the Project, but does not include reasonable payments for property 
management, asset management or other services per~ormed in connection with the Project. 

13.2 Conditions to Distributions. The 20-Year Cash Flow Proforma attached hereto as 
Exhibit B-2 includes projections of annual Distributions. Exhibit B-2 is not intended to impose 
limits on the amounts to be annually di~tributed. Distributions for a particular fiscal year may be 
made only following: (a) City approval of the Annual Monitoring Report submitted for that year; 
(b) the City's determination that Borrower is not in default under this Agreement or any other 

35 

2372 



agreement entered into with the City and County of San Francisco or the City for the Project; and 
(c) the City's determination that the amount of the proposed Distribution satisfies the conditions 
of this Agreement. The City will be deemed to have approved Borrower's written request for 
approval of a proposed Distribution unless the City delivers its disapproval or request for more 
information to Borrower within thirty(30) business days after the City's receipt of the request for 
approval. 

13.3 Prohibited Distributions. No Distribution may be made in the following 
·circumstances: 

(a) when a written notice of default has been issued by any entity with an 
equitable or beneficial i.riterest in the Project and the default is not cured within the applicable 
cure periods; or . · · . 

(b) when the City determines that Borrower or Borrower's management agent 
has failed to comply with this Agreement; or . 

(c) if required debt service on all loans secured by the Project and all 
operating ·expenses have not been paid current; or · 

(d) if the Replacement Reserve Account, Operating Reserve Account or any 
other reserve account required for the Project is not fully funded under this Agreement; or 

(e) if the Loan is to .be repaid from Residual Receipts, Borrower failed to 
make a payment when due on a Payment Date and the sum remains unpaid; or 

(f) during thependency of an uncured Event of Default (including Borrower's 
failure to provide its own funds at any time from and after the closing date of Bon:ower' s 
financing for construction ofthe Project that the City determines the Loan is out of balance) 
under any City Document. · · 

i3.4 Borrower's Use of Residual Receipts for Development. To the extent that making 
a Distribution is not inconsistent with any other financing agreement for the Project, and subject 
to the limitations in this Article, with the City'sprior written approval Borrower may retain a 
portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with 
the Residual Receipts Policy attached hereto as Exhibit P. Borrower aclmowledges that the · 
City may withhold its consent to a Distribution in any year in which Residual Receipts are 
insufficient to meet Borrower's payment obligations under the Note. 
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ARTICLE 14 SYNDICATIONPROCEEDS. 

14:1 Distribution and Use. If Borrower is a limited partnership or limited liability 
·company, and unless. otherwise approved by the City in writing, Borrower must allocate, 
distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and 
all loan and grant funds as speqified in the Table. Borrower must notifY the CitY ofthe receipt 
and disposition of any net syndication proceeds received by Borrower during the term of this 
Agreement. 

ARTICLE 15 DEVELOPER FEES. 

15.1 Amount. Borrower is entitled to receive a cash Developer Fee in the amount in an 
amount not to exceed TWO Million Eight Hundred Seventy Thousand pollars ($2,870;000) for 
developing the Project ("Developer Fees"). The Borrower will receive One Million One Hundred 

·Thousand Dollars ($1,100,000) as project ma.n,agement fee and One Million Sevf)n Hundn;d · 
Seventy Thousand Dollars ($1, 770,000) as At-Risk Developer Fee. 

·15.2 Payment Schedule. Developer Fees shall be disbursed according to the following 
schedule, provided however that if at the time of the scheduled payment there is an existing · 
uncured default under any of the City Documents, Borrower shall not be permitted to disburse. 
any Developer Fees until such default has been cured: 
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30.00% 

ARTICLE 16 TRANSFERS. 

16.1 Permitted Transfers/Consent. Borrower may not cause or permit any voluntary 
transfer, assignment or encumbrance ofits interest in the.Site or Project or of any ownership 
interests in Borrower, or lease or pennit a·sublease on all or any part of the Project, other than: 
(a) leases, subleases or occupancy agreements to occupants of Units 1n the Project; or (b) security· 
interests for the beJ1efit oflenders securing loans ibr the Project as approved by the Cirj on'tcnns 
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 or is the manager of a limited liability company that is the sole 
general partner or manager of that entity; (d) transfers of the general partnership 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 and/or as otherwise permitted by Borrower's 
Partnership Agreement; or (f) the grant or exercise of ail option or right offrrst refusal agreement 
between ·Borrower and Borrower's general partner or manager or any of Borrower's affiliates in 
connection with the tax credit syndication of the Project where such agreement has bee;n · 
previousiy approved in writing by the City. Further, City shall not unreasonably withhold or 
delay its approval of the removal or replacement of a General Partner by the Limited Partner, 
pursuant to the terms ofthe tenant's Partnership Agreement. Any other transfer, assignment, 
encumbrance or lease without the City's prior written consent will be voidable and, at the City's 
election, constitute an Event of Default under this Agreement. The City's consent to any specific 
assignment, encumbrance, lease or other transfer will not constitute itS consent to. any subsequent 
transfer or a waiver of any of the City's rights under this Agreement. 

ARTICLE 17 INSURANCE AND BONDS, 

17.1 Borrower's Insurance. Subject to approval by the City's Risk Manager of the 
· · insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 

maintained, insurance and bonds as set forth in Exhibit L from the date the Deed of Trust is 
recorded in the Recorder's Office of San Francisco County until the expiration of the 
Compliance Term at no expense to the City. 
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ARTICLE 18 GOVERNMENTAL APPROVALS. 

18.1 Complianc~. Borrower covenimts that it has obtained or will obt~in in a tiillely 
manner and comply. with all federal, state and local governmental approvals required by Law to 
be obtained for the Pi'oject. . Subject to Section 23.1, this Section does not prohibit Borrower 
from contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings. 

ARTICLE 19 DEFAULT. 

19.1 Event of Default. Any material'breach by Borrower of any covenant, agreement, 
provision or warranty contained in this Agreement or in any of the City Documents that remains 
uncured upon the expiration of any applicable notice and cure periods contained in any City 

· Document will constitute an "Event ofDefault," including the following: 

(a) Borrower fails to make <my payment required under this Agreement within 
ten (10) days after the date when due; or 

(b) Any lien is recorded against all or any part of the Site or the Project 
without the City's prior written consent, whether prior or subordinate to the lien ofthe Deed of 
Trust or Dec~aration ofRestrictions, and the lien is not removed from title or otherwise remedied 
to the City's satisfaction within thirty (30) days after Borrower's receipt of written notice from 
the City tb cure the default, or, if the default cannot be cured within a 3 0-day period, Borrower 
will have sixty (60) days to cure the default, or ruiy longer period of time deemed necessary by 
the City, provided that Bouower c01runences to cure the default within the 30-day period and 
diligently pursues the cure to completion; or 

(c) Borrower fails· to perform or .observe any other term, covenant ~r 
agreement contained in any City Document, and the failure continues for thirty (30) days after 
Borrower's receipt of written notice from the City to cure the default, or, iUhe default cannot be 
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 
longer period; of time de~med necessary by the City, provided that Borrower commences to cure 
the default within the 3 0-day period and diligently pursues the cure to completion; or · 

(d) Any representation or warranty made by Borrower in any City Document 
proves to have been incorr~ct in any material respect when made; or 

(e) If and afterBoriower acquires Control of the Site, all or a substantial or. 
material portion of the improvements on the Site is damaged or destroyed by fire or other 
casualty, and the City has determined uppn restoration or repair that the security of the Deed of 
Trust has been :impairec1 or that the repair, restoration or replacement of the improvements in 
accordance with the requirements of the Deed of Trust is not economically practicable or is not 
completed within two (2) years of the receipt of insurance proceeds; or all or a substantial or 
material portion of the improvements is condemned, seized or appropriated by any non-City 

· Governmental Agency or subject to any action or other proceeding instituted by any non-City 
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Governmental Agency for any purpose with the result that the improvements cannot be operated 
for their intended purpose; or 

(f) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 
ceases to exist in its present form and (where applicable) in good standing and duly qualified 
under the laws of the jurisdiction of formation and California for any period of more than ten 
(10) days; or, if Borrower is an individual, Borrower dies .or becomes incapacitated; or all or 
substantially all of the assets of Borrower are sold or otherwise transferred except as permitted 
under Section 16.1; or 

(g) Without the City's prior written consent, Borrower assigns or attempts to 
assign any rights or interest under any City Document, whether voluntarily or involuntarily, 
except as permitted under Section 16.1; or· 

(h) Without the City's prior written consent, Borrower voluntarily or 
invohmtarily assigns or attempts to sell, kase, assign, encumber. or otherwise transfer a11 or any 
portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 

. Site except as permitted under Article 16;or 

(i) Without the City's prior written consent, Borrower transfers, or authorizes 
the transfer of, funds in any Ac<:;ount required or authorized under this Agreement; or 

G) If and after Borrower acquires Control of the Site, either the Deed of Trust 
or the Declaration of Restrictions ceases to constitute a valid and indefeasible perfected lien on 
the Site and improvements, subject only to Permitted Exceptions; or 

(k) · Borrower is subject to an order for relief by the bankruptcy court, or is 
unable or admits in writing its inability to pay its debts as they mature or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee or similar official for Borrower or for all or any part of its property (or an 

. appointment is made without its consent and the appointment continues undischarged and 
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissqlution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 
continues undismissed and unstayed for niore than sixty (60) days); or any judgment, writ, 
warrant of attachment or execution or similar process is issued or levied against the Site, the 
improvements or any other property ofBonower and is not released, vacated or fully bonded 
within sixty (60) days after its issue or levy; or · 

(1) Any material adverse change occurs in the financial condition or 
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 
adverse impact on the Project; provided that, if the Borrower provides:an alternate funding 
source to cover a loss of funding or rental subsidy that is reasonably satisfactory to the City, a 
material adverse impact shall not be deemed to have occurred; or 
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(m) From and after fue closing date ofBorrower's financing for construction 
or rehabilitation ofthe Project, Borrower fails to make fl.IlY payments or disbursements required 
to bring the Loan in balance after the City determines that the Loan is out of balance; or 

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

· ( o) Borrower is in default of its obligations under any other agreement entered 
into with the City and County of San Francisco, and the default remains uncured following the. 
expiration of any applicable cure periods. 

The City agrees that Borrower's limited partner shall have the right, but not the 
obligation, to cure any default under the City Documents under the s.ame terms as provided to 
Borrower and the City agrees to accept any such cure as if tendered by Borrower. 

19.2 Remedies. During the pendency of an uncured Event of Default, the City may 
exercise any right or remedy available under this Agreement or any other City Document or at 
law or in equity. All of the City's rights and remedies following an Event of Default are 
cumulative, including: · 

(a) The City at its option may declare the unp~id principal balance of the . 
Note, together with default interest as provided in the Note and any other charges due under the' 
Note'and the other City Documents, immediately due and payable without protest, presentment, 
notice of dishonor, demand or further notice of any kind, all of which Borrower ~xpressly 
waives. 

(b) The City at its option may terminate all commitments to make 
Disbursements or to release the Site from the Deed of Trust or Declaration of Restrictions, or, 

. without waiving the Event of Default, the City may determine to make further Disbursements or 
to release all or any part of the Site from the Deed of Trust or Declaration of Restrictions upon 

· terms and conditions satisfactory to the City in, its ·sole discretion. 

(c) The City may perform any ofBorrower's obligations in any manner, in the 
City's reasonable discretion. · · 

(d) The City, either directly or through an agent or court-appointed receiver, 
· may take possession of the Project and enter into contrac;ts and take any other action the City 

deems appropriate to complete or construct all or any part of the improvements, subject to 
modificatio:t;~.s and changes in the Project the City deems appropriate. · 
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(e) . The City may apply to any court of competent jurisdiction for specific 
· performance, or an injunction against any violation, of this Agreement or for any other remedies 

or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 

(f) · Upon the occurrence of an Event of Default described:in Section 19.1 (k), 
the unpaid principal balance of the Note, together with default interest as provided in the Note 

· and any other charges due llnder the Note and the other City Documents, wtll become due and 
payable automatically. 

(g) . All costs, expenses, charges and advances of the City in exercising its 
. remedies or to protect the Project will be deemed to constitute a portion of the principal balance 

of the Note, even if it causes the principal balance to exceed the face amount oftheNote, unless· 
Borrower reimburses the City within ten (1 0) days of the City's demand for reimbursement. 

19.3 Force Majeure. The occurrence of any ofthe following events will excuse 
performance of any obligations of the City or Borrower rendered impossible to perform while the 
event continues: strikes; lockouts; lahor disputes; acts of God; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions; regulations or controls; judicial 
orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 
causes beyond the control of the party obligated to perform. The occurrence of a force majeure 
event will excuse Borrower's performance only in the eventthat Borrower has provided notice to 
the City within thirty (3 0) days after the occurrence or commencement of the event or events, 
and Borrower's performance will be excused for a period ending thirty (30) days after the 
termination of the event giving rise to the delay. · 

ARTICLE 20 REPRESENTATiONS AND WARRANTIES. 

20.1 Borrower Representations and Warranties. As a further inducement for the City 
. to enter into. this Agreement, Borrower represents and warrants as follows: 

. (a) The execution, delivery and performance of the City Documents will not 
contravene or constitute a default under or result in a lien. upon assets of Borrower under any 
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 
Borrower, or any contract, agreement, judgment, order, decree o:i' other instrument binding upon 
or affecting Borrower. 

(b) When duly executed, the City. Documents will constitute th~ legal, valid 
and binding obligations of Borrower. Borrower .hereby waives any defense to the enforcement 
of the City Documents related to alleged invalidity of the City Documents. · 

(c) No action, suit or proceeding is pending or threatened tb,at inight affect 
Borrower or the Project adversely in any material respect. · 

(d) Borrower is not in default under any agreement to which it is a patty, 
including any lease of real property. · 
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(e) None ofBorrower, Borrower's principals or Borrower's general contractor, 
if applicable, has been suspended or debarred by the Department of Industrial Relations ot any 
Goyernmental Agency, nor has Borrower, any of its principals or its general contractor if 
applicable," been suspended, disciplined or prohibited from contracting with any Governmental 
Agency. Further, Borrower certifies that neither it nor any of its principals is listed by the 
General.Services Administration as debarred, suspended, ineligible or voluntarily exCluded from 
receiving the Funds on the Agreement Date. In addition, Borrower will review the list to .ensure 
that any contractor or subcontractor wh9 bids for a contract in excess of$100,000 is not 
debarred, suspended, ineligible or voluntarilY. excluded from participating in federal programs 
and activities in addition to obtaining the certification of each contractor or sl).bcontractor whose 
bid is accepted. 

. . . 
(f) The Loan is in balance, and the Funding Amount, together with all other 

co1nmitted sources of financing for the Project, are sufficient to complete the Project in . 
accordance with this Agreement. 

(g) . All statements and representations made by Borrower in connection with .. · 
the Loan remain truq and correct as ofthe date ofthi!i Agreement 

(h) The Borrower is duly organized· and in good standing under applicable 
laws of the State of California and is qualified to do business in the City and County of San 
Francisco. 

ARTICLE 21 ·NOTICES. 

21.1 Written Notice. All notices required by this Agreement must be made in 
writing and may be communicated by personal delivery, by a nationa.lly recognized courier that 
obtains receipts, facsimile (if followed within one (1) business day by first class mail) o.r by 
United States certified mail, postage prepaid, return receipt requested. Delivery will be deemed 
complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days 
after mailing, provided that any notice that is received after 5 p.m. on any day or on any 
weekend cir holiday will be deemed to have been received on the next succeeding business day. 
Notices must be addressed aS"follows: · · 

· To the City: Mayor's Office ofHousing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
Attn: Director 
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To Borrower: 

with a copy tci: 

With a copy to 
Borrower's Limited 
Partner at: 

and 

1256 Market Street 
San Francisco, CA 94103 
Attn: Barbara Gualco 

44 Montgomery Street, Suite 1300 
San Francisco, CA 94104 
Attn: Anne Silverberg 

Wells Fargo Affordable Housing Community Development 
Corporation 
MAC #D1053-170 
301 South College Street 
Charlotte, North Carolina 28288-0170 
Attention: Director of Tax Credit Asset Management 

Sidley Austin LLP 
One South Dearborn Street 
Chicago, IL 60603 · 
Attention: Philip C. Spahn 

or any other address a party designates from time to time by written notice sent to the other party 
in manner set forth in this Section. 

21.2 Required Notices. Borrower agrees to provide notice to the City in accordance 
with Section 21.1 of the occurrence of any change or circumstance that: (a) will have an adverse 
effect on the physical condition or intended use of the Project; (b) from and after the closing date 
of Borrower's financing for construction or rehabilitation of the Project, causes the Loan to be 
·aut of balance; or (c) will have a material adverse effect on Borrower's operation ofthe Property 
or ability to repay the Loan. 

ARTICLE 22 HAZARDOUS SUBSTANCES. 

22..1 Intentionally Omitted. 

22.2 Covenant. Unless'the City otherwise consents in writing, at all ti{nes from and 
after the date of this Agreement, at its sole expense, Borrower must: (a) comply with all 
applicable Enviromnental Laws relating to the Site and the Project, and not engage in or 
otherwise permit the occurrence of any Environmental Activity in violation of any applicable 
Environmental Laws or that is not customary and incidental to the intended use ofthe Site, 
provided that nothing contained in this Section will preyent Borrower from contesting, in good 

·faith and by appropriate proceedings, any interpretation or application of Environmental Laws; 
providedfo.rther that prior to the date Borrower acquires Control ofthe Site, compliance under 
22.2(a) shall only apply to activities of Borrower or Borrower's agents, employees, contractors 
and invitees in connection with the Site and the Project, including any activities conducted under 
the License Agreement ("License Agreement Activities"); and (b) deliver to the City notice of 
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the discovery by Borrower .of any event rendering any representation contained in this Section 
incorrect in any respect promptly following Borrower's discovery. 

ARTICLE 23 INDEMNITY. 

23.1 Borrower's Obligations. Borrower must Indemnify the City and its respective 
officers, agents and employees (individually or collectively, an "Indemnitee") against any and an· 
Losses. arising out of: (a) any default by Borrower in the observance or performance of any of 
Borrower's obligations under the City Documents; (including those covenants set forth jn 
Article 22 above); (b) .any failure of any representation by Borrower to be correct in all respects 
when made; (c) from any License Agr:eement Activities and subsequently from and after the 
date Borrower acquires Control of the Site, injury or death to persons or damage to property or 
other loss occurring on or in cmmection with the Site or the Project,' whether caused by the 
negligence or any other act or omission of Borrower or any' other person or by negligent, faulty, 
inadequate or defective desigtl, building, construction, rehabilitation or maintenance or any other 
condition or otherwise; (d) from any License Agreement Activities and subsequently from and · 
after the date Borrower acquires Control of the Site, any claim of any surety in co1mection with·. 

. any bond relating to the construction or rehabilitation of any improvements or offsite 
improvements; (e) any claim, demand or cause of action, or any action or other proceeding, 
whether meritorious or not, brought or asserted against any Indemnitee that relates to or lifises 
out of the City Documents, the Loan, 'the Site (from any License Agreement.Activities and 
subsequently from and after the date Borrower acquires Control of the Site) or the Project or any 
transaction contemplated by, .or the relationship between Borrower and the City or any action or 
inaction by the City under, the City Documents; (f) the occurrence, from any License Agreement 
Activities and subsequently from and after the date·Borrower acquires Control ofthe Site, until 
the expiration ofthe Compliance Term, of any Environt11ental Activity or any failure of 
Borrower or any other perso,n to comply with all applicable Environmental Laws relating to the 
Project or the Site; (g) the occurrence, after the Compliance Tenn, of any Environmental 
Activity resulting directly or indirectly from any Environmental Activity occurring from and 
after the date Borrower acquires Control ofthe Site and before the expiration· of the Compliance 
Tenn; (h) any liability of any nature atising from Borrower's contest of or relating to the 
application of any Law, including any contest pe1mitted under Sections 9.1, 18.1 and 22.2; or 
(i) any claim, demand or cause of action, or any investigation, inquiry, order, hearing, action or 
other proceeding by or before any Governmental Agency, whether meritorious or not, that 
directly or indirectly relates to, arises from or is bas.ed on the occurrence or allegation of any of 
the matters described in clauses (a) through (h) above,( , provided that no Indemnitee will be 
entitled to indemnification under this Sectio)1 for matters caused solely by its own gross 
negligence or willful misconduct. In the event any· action or proceeding is brought against an 

. Indemnitee by reason of a claim arising out of any Loss for which Borrower has indemnified the 
Indemnitees, upon written notice, Borrower must answer and otherwise defend the action or 
proceeding using counsel approved in writing by the Indemnitee at Borrower's sole expense. 
Each Indemnitee will have the right, exercised in its sole discretion, but without being required 
to do so, to defend, adjust, settle or compromise any claim, obligation, debt, demand, suit or 
judgment against the Indemnitee in connection with the matters covered by this Agreement. The 

45 

2382· 



provisions of this Section will survive the repayment of the Loan and/or termination of this 
Agreement. · 

23.2 No Limitation. Borrower's obligations under Section 23.1 are not limited by the 
insurance requirements under this Agreement. 

ARTICLE 24 GENERAL PROVISIONS. 

24.1 Subor-dination.· The Deed of Trust may be subordinated to other financing 
secured by and used for development ofthe Project (in each case, a ''Senior Lien"), but only if 
MOHCD determines in its sole discretion that subordination is necessary to secure adequate 
acquisition, construction, rehabilitation and/or perffianent financing to ensure the viability ofthe 
Project. Following review and approval by MOHCD and approval as to form by the City 
Attorney's Office, the Director ofMOHCD or his/her successor or designee will be authorized to 
execute any approved subordination agreement without the necessity of any further action or 
approvaL . 

24.2 No Third-Party Beneficiaries. Nothing contained in this Agreement, nor any act 
of the City, may be interpreted or construed as creating the relationship of third-party 
beneficiary, limited o'r general partnership, joint venture, employer and employee, or principal 
and agent between the City and Borrower or Borrower's agents,·employees or contractors. 

24.3 No Claims by Third Parties. Nothing contained in this Agreement creates or 
justifies any claim against the City by any person or entity with respect to the purchase of 
materials, supplies or equipment, or the furnishing or the performance of any work or services 
with respect to the Project. Borrower must include this requirement as a provision in any 
contracts for the development of the Project. 

24.4 Entire Agreement. This Agreement and its Exhibits incorporate the terms of all 
agreements made by the City and Borrower with regard to the subject matter of this Agreement. 
No alteration or variation of the terms of this Agreement will be vaUd unless made in writing and 
signed by the parties hereto. No oral understandings or agreements not incorporated herein will 
be binding on the· City or Borrower. 

24.5 City Obligations. The City's sole obligation under this Agreement is limited to 
providing the Funds as described in this Agreement, up to the Funding Amount. Under no 
circumstances, including breach of this Agreement, will the City be liable to Bonower for any 
special or consequential damages arising out of actions or failure to act by the City in c01mection 
with any of the City Documents notwithstanding the foregoing, the City, subject to the 
budgetary discretion of the City's Board of Supervisors is using good faith best efforts to provide 
funding for the Project consistent with the processes contained in Exhibit 0 of the Development 
Agreement. 

24.6 Borrower Solely Responsible. Borrower is an independent contractor with thy 
right to exercise full control of employment, direction, compensation and discharge of all 
persons assisting in the perfonnance contemplated under this Agreemer;t. Bonower is solely 
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responsible for: (a) its own acts and those of its agents, employees and contractors and all 
matters relating to their performance, including compliance with Social Security, withholding 
and all·other Laws governing these matters and requiring that contractors include in each 
contract that they will be solely responsible for similar matters relating to their employees; 
(b) any losses or damages incurred by Borrower, any of its contractors. or subcontractors and the 
City and its officers, representatives, agents and employees on account of any act, error or 
omission of Borrower in the performance of this Agreement or any .o~her City Document and the 
development and operation· of the Project; and (c) all costs and expenses relating to Borrower's 
performance of obligations under the City Doc'l)ments, th~. delivery to the City of documents, 
information or items under or in connection with any of the City Documents and taxes, fees, 
costs or other charges payable in connection with the execution, delivery, filing and/or recording 
of any City Document or document required under any City Document. 

24.7 No Inconsistent Agreements. Borrower warrants that it has not executed and ,wil~ 
not execute any other agreement(s) with provisions materially contradictory or in opposition to. 
the provis~ons of this Agreeme?t · · 

24.8. Inconsistencies in City Documents. In the event of any conflict between the terms 
ofthis Agreement and any other City Docninent, the terms of this Agreement control unless 
otherwise stated; provided, however, that any provision in this Agreement in conflict with any 

· Law will be interpreted subject to that Law. . 

24.9 · Governing Law. This Agreement is governed by California law without regard to 
its choice of law rules. 

24.10 Joint and Several LiabilitY. IfBorrower consists of more than one person or 
entity, each is jointly and severally liable to tb.e City for the faithful performance of this 
Agreement. 

24.11 Successors. Except as otherwise limited herein, the provisions ofthis Agreement 
bind and inure to the benefit of the undersigned parties and their heirs, executors,. administrators, 

. legal representatives, successors and. assigns. This provision does not relieve Borrower of its 
obligation under the City Docum~nts to obtain the City's prior written consent to any assignment 
or other transfer ofBorrower's interests in the Loan, the Site or the ownership interests in 
Borrower. · 

24.12 Attorneys' Fees: If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any p~'s actions in connection with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the' City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal. For the purposes of this 
Agreement, reasonable fees of attorneys in the City. Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney's services were rendered, who practice in' the 
City of San Francisco in law fmns with approximately the same number of attorneys as 
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employed by the City Attorney's Office. An award of attorneys' fees and costs will bear interest 
at the default rate under theNote from the date of the award until paid. 

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

. 24.14 Time. Time is of the. essence in this Agreement.· Whenever the date on which an 
action must be performed falls on a Saturday, Sunday or federal holiday, the date for 
performance will be deemed to be the next succeeding business day. 

24.15 Further Assurances. Borrower agrees to: ·(a) pursue in an effective and 
continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 
the City from time to time to confirm or otherwise carry out the purpose ofthis Agreement. 

24.16 . Binding Covenants. The proyisions ofthe City Documents constitute covenants 
running with the land and will be binding upon Borrower and-Borrower's succes~ors and assigns, 
and all parties having or acqu1ring any right, title or interest in whatever-form, including 
leasehold interests ( 6ther than Tenants and approved commercial tenants), in or to any part of the 
Property, except that the same will terminate and become void automatically at the expiration of 
the Compliance Term ofi:his Agreement. Any attempt to transfer any right, title or interest in the 
Property in violation of these covenants will be void. 

24.17 Consent. Except as expressly provided otherwise, whenever consent or approval 
of a party is required in any City Document, that party agrees not to withhold or delay its consent 
or approval unreasonably. 

24.18 Counterparts. This Agreement may be executed in any nuinber of counterparts, 
all of which will constitute but o.ne agreement. 

24.19 Borrower's PersonneL The Project shall be implemented only by competent 
personnel under the direction and supervision of Borrower. 

24.20 Borrower's Board ofDirectors. Borrower, or Borrower's manager or managing 
general partner, as applicable, shall at all times be governed by a legally constituted and fiscally 
responsible board of directors. Such board of directors shall meet regularly and maintain · 
appropriate membership, as esta)Jlished i~ the bylaws and other governing documents of 
Borrower, Borrower's manager or Borrower's managing general·partner, as applicable, and shall 
adhere to applicable provisions of federal, state and local laws governing nonprofit corporations. 
Such board of directors shall exercise such oversight responsibility with regard to this 
Agreement as is necessary to ensure full and prompt performance by Borrower ofits obligatio:o.s 
under this Agreement. 

24.21 Ownership ofResults. Any interest ofBorrower, in drawings, plans, 
specifications, studies, reports, memoranda, computation sheets, the contents·of computer 
diskettes, or other documents or Publications prepared by or on behalf of Borrower in connection 
with-this Agreement, the implementation of the Project, the services to be performed underthis 
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Agreement, or acquired through the use of any Loan proceeds ("Work Product"), is hereby 
pledged to City as security for Borrower's obligations under this Agreement and the Note, and 

. upon an Event of Default, shall become the property of and be promptly transmitted by Borrower 
to the City. Notwithstanding the foregoing, Borrower may retain and use copies for reference 
and as documentation of its experience and capabilities. · 

This Agreement constitutes a security agreement under the California Uniform 
Commercial Code, as it may be amended :fi:om time to time, and Borrower authorizes City to file 
any.fmancing statements City ele~ts and deems necessary to perfect its security interest in the 
Work Product. 

24.22 Worlcs for Hire. If, in connection with this Agreementorthe implementation of 
the Project, Borrower or any sub~borrower creates artwork, copy, p~sters, billboards, · 
photographs, videotapes, audiotapes,. systems· designs, software, reports, diagrams, surveys, 
source codes or any other original works of authorship or Publications, such creations shall be 

·works for hire as defined under Title 17 ofthe United States Code, and all copyrights in such 
creations shall be the property of the City. I{ it is ever determined that any such creations are not 
works for hire under applicable law, Borrower hereby assigns all copyrights thereto to the City, 
and agrees ~o provide any material, execute such documents and take such other actions as may 
be necessary or desirable to effect such assignment. With the prior written approval ofthe City, 
Borrower may retain and use copies of such creations for reference and as documentation of its 
experience and capabilities. Borrower shall obtain all releases, assignments or other agreements. 
from sub~borrowers or other persons or entities implementing the Project to ensure that-the City 
obtains the rights set forth in this SeCtion. 

24.23. City's Recourse. The City's recourse against Borrower following an Event of. 
Default is limited as set forth more specifically in the Note. · · 

24.24 Exhibits. The fo.llowing exhibits are attached to this Agreement and incorporated 
by refetence: 

EXHIBITS 
A Schedules of Income a1_1d Rent Restrictions · 
B-1 Table of Sources and Uses of Funds 
B-2 Annual.Operating B~dget 
B-3 2Q· Year Cash Flow Proforma 
C FonD: of Tenant Income Certification 
D Interagency Workforce MOU 
E Govenunental Requirements 
F Lobbying/Debarment Certification Form 
G Form of HOPE SF Data Report · 
H Form of Annual Monitoring Report 
I.· . Tenant Selection Plan Policy 
J MOHCD Ten?D.t Screening Criteria Policy 
K Reserved · 
L Insurance Requirements 
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M Deed of Trust 
N Declaration of Restriction 
0 MOHCDNote 
P MOHCii Residual Re'ceipts Policy 
Q Form ofAssignmentAgreement 
R Form of Assigned Promissory Note 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as ofthe date flrstwritten above. 

·THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municip'al corporation 

By: ________ __,__ __ _ 
London N. Breed 
Mayor 

By:_· ______________________ ___ 

Daniel Adams 
Acting Director, 
Mayor's Office ofHousing 
and Co~ unity Deve~opment 

·APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ____________ _ 
Heidi J. Gewertz 
Deputy City Attorney 

BORROWER: 

SUNNYDALE BLOCK 6 HOUSING 
PARTNERSHIP, L.P., . 
a California limited partnership 

By: Sunnydale Block 6 LLC, 
a Delaware limited liability company, · 
its managing general partner · 

By: Mercy Housing Calwest,' 
a California nonprofit public 
beneflt corporation, 
its member and manager 

By: ____ _ 
Name: 
Its: ------

By: Related/Sunnydale Block 6 Development 
Co., LLC, California limited liability 
company, its administrative general partner 
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By: The Related Companies of 
California, LLC a California limited 
liability company, its sole member 

By: Nam_e_: __________________ _ 

Its·. __________________ _ 



EXHIBIT A 
Schedules of Income and Rent Restrictions 

1. Borrower must comply with the Regulatory Obligations through the 
expiration of the Compliance Term, regardless of any reconveyance of the Deed of Trust. 
Specifically, Borrower agrees as follows, subject to additional terms a:s set forth in the 
Agreement: 

a) Except as otherwise provided in Sections 2 and 3 below; with the 
exception of one Unit reserved for the manager of the Project, Units in the Project will at 
all times be rented only to tenants who qualify as Qualified Household at initial 
occupancy, specifically: · 

Unit Size No. of Maximum Income Level 
Units 

1 BR 18 50% of Median Income 
IBR 3 74% qfMedian Income 
2BR 60 50% of Median Income 
2BR 35 74% ofMedian Income 
3BR 36 50% ofMedian Ii:tcome· 
·3BR 3 74% of Median Income 
3BR 1 Managers Unit 
4BR 11 50% of Median Income 

In addition: 
b) At least 7 5% of Units must be rented at all times to tenants holding 

RAD, Section 8 vouchers or celiificates or an equivalent rental subsidy program as long 
· as these subsidies are available. 

c) . Except as otherwise provided in Sections 2 an,d 3 below, the tota,l 
amount for rent and utilities (with the maximum allowance for utilities detennined by the 
San Francisco Housing Authority) charged to a Qualified Household may not exceed the 
greater of: 

d) thirty percent (30%) of the applicable maximum income level, 
adjusted for household size, provided that Rents may be adjusted annually, subject to the 
limitations below; or 

e) as applicable, the maximum restricted rent authorized for such Unit 
by the applicable HUD rental subsidy: 

f) Rents for all Units may be increased once annually by the amount 
which corresponds to the percentage increase of the am;mal change in Median Income. 
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g) with the City's prior written approval, rent increases for Units 
exceeding the amounts permitted under Section 1 (b )(iii) may be permitted once anir!.mlly 
in order to recover increases in approved Project Expenses, provided that: (i) in no event 
may single or aggregate increases exceed ten percent (10%) per year unless such tin 
in·crease ls contemplated in a City-approved temporary relocation plan or is necessary due 
to the expiration of Section 8 or other rental subsidies; and (ii) Rents for each Unit may in 
no event exceed the maximum Rent permitted under Section 1(b)(i) and Section l(b)(ii) .. 
City approval for such Rent.increases that are necessary to meet all approved Project 
Expenses shall not be unreasonably withheld. 

h)· . For any Qualified Household participating in a Rent or operating 
subsidy program where the Rent charged is calculated as a percentage of household 
income, adjustments to Rent charged may be made according to the rules of the relevant 
subsidy program. There is no limit on the increase/decrease in Rent charged under this 
provision, as long as it does not exceed the maximum Rent permitted under Section 
1 (b )(i) and Section 1 (b )(ii). There is no limit on the number of Rent adjustments that can · 
be made in a year under this provision. . 

i) For any Qualified Household that bectomes ineligible to continue 
partiCipating in a rent or operating subsidy program, there i.s no limit on the increase in 
Rent. charged as long as it does not exceed the maximum Rent permitted under Section 
1 (h )(i) and Section 1 (b )(ii). . 

j) Unless prohibited under any appiicabl~ Laws; including without 
limitation Section 42 ofthe.J:ntemal Revenue Code of 1986, as amended, if the household 
income of a Qualified Household exceeds the maximum permissible income during 
occupancy of a Unit, then, upon no less than thirty (30) days'" prior written notice to the 
Household or as otherw'ise required under the Household'.s lease or occupancy agreement, 
Borrqwer may adjust the charges for Rent for the previously Qualified Household to be 

. equal to thirty percent (30%) of the Household's adjusted household income. Rents 
charged under this provision may exceed the Maximum Rent permitted under Section 
1 (b )(1) and Section l(b )(ii). 

k) Existing tenants shall remain subject to Rents not to exceed thirty 
percent (30%) ofthe~r income level, but shall not be subject to any income restrictions. 

1) Except as otherwise provided for in Sections 1(b)(iv) through 
l(b)(vii), Rents inay only be increased. consistent with a calCulation based on the 
lyiOHCD AMI formula. . 

2. Notwithstanding the foregoing, and subject to the terms· of the HUD Use 
Agreement, if the PBV Program or RAD Program project-based rental assistance is 
terminated or substantially reduced, the occupancy restrictions set forth in this 
Declaration may be adjusted, but only to the minimum extent required for Project 
financial feasibility, as detennined by MOHCD, in its reasonable discretion in 
accordance with substantially similar underwriting criteria used by MOHCD to evaluate 
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the Project's fma:ncial feasibility prior to the Agreement Date, and in any event not to 
exceed sixty percent (60%) of area median income, as published by TCAC (the "TCAC 
Median Income" and the monthly rent paid by the Qualified Households may not exceed 
(a) thirty percent (30%) of sixty percent (60%) ofTCAC Median Income (b) less utility 
allowance. On an annual basis, Borrower will convert the TCAC Median Income and 
maximum rent to the corresponding published MOHCD maximum income level and 
maximum rent level, respectively, and provide MOHCD with supporting documentation. 
In such event, MOHCD shall use good faith efforts to meet with the Borrower, within 
fifteen (15) days after Borrower's written request, and determine any rent increase within 
sixty (60) days after Borrower's initial written request to meet. In th~ event of a conflict 
or inconsistency between the foregoing requirernents and HUD Requirements (during 
such time that the HUD Requirements are in effect), the HUD Requirements shall pe 
controlling. 

3. Notwithstanding anything to the contrary contained herein, .for all Units, 
for so long· as the RAD Documents and PBV HAP Contract are in effect, Borrower shall 
also comply with all F~AD Requirements, PBV Requirements and the appl.icahle 
provisions as set forth in more detail in the Administrative Plan with respect to Tenants 
and leasing restrictions, including but not Hmited to the following: 

a) Borrower shall not subject any Existing Tenants to rescreening, 
income eligibility, or income targeting provisions. For example, a Unit with a household 
that is over-income at time of conversion shall continue to be treated as RAD Assisted 
Unit, and once that remaining household moves out, the Unit must be leased to a 
Qualified Household in accordance with this Declaration. Nothing in this subsection 

. shall be deemed to prohibit Borrower from obtaining income certifications from the 
Existing Tenants, in accorqance with the requirements ofTCAC; provided, however, in 
no event shall such income certification be used to deny or otherwise impair the Existing 
Tenants' rights to return to; and occupy, a Unit in the Project in accordance with the 
Relocation Plan or the RAD Program; 

b) Any Existing Tenants that niay need to be temporarily relocated to 
facilitate rehabilitation. or construction will have a right to retur:il to a Unit once 
rehabilitation or construction is compieted or voluntarily accept an offer to permanently 
relocate in accordance with the Uniform Relocation Assistance Act; 

c) Borrower must renew aU Tenant leases upon lease expiration, 
unless good caus·e for refusing renewal exists. This provision must be incorporated into 
each Tenant lease; · 

d) If an Existing Tenant's tenant-paid portion of monthly rent 
increases by more than the greater of 10% or $25 purely as a result ofthe RAD 
conversion, the rent increase must be phased in pursuant to the percentage increases 
allowed by the RAD Program. Borrower and City acknowledge· that such increase 

· complies with the poli~y set forth in the Administrative Plan specifying the circumstances 
under which an increase will be phased in; 
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· e) . Borrower must provide Tenants with the right to establish and 
operate a resident organization for th~ purpose of addressing issues related to their living 
environment. Borrower shall provide·$25 per occupied Unit per year for resident 
education, organizing around tenancy issues and training activities, of which at least $15 
per occupied Unit per year must be provided to a legitimate resident association if one 
exists at the Site and/or, to the extent permitted by the HOD Requirements, used for 
outreach activities in support of residents and resident organizations. In addition, all net 
income from laundry and vending machines at the Site must be.provided to support the 
operations of the resident organization; and . 

f) Borrower shall comply with certain additional requirements 
regarding notice of termination of the lease and regarding grievance process hearings, all 
as may be further set forth in a Tenant lease rider to be provided by HOD prior to, or in 
conjunction with, Loan closing. 

g) Notwithstanding anything to the contrary contained herein, 
Borrower hereby aclmowledges and agrees that, in accordance with the HOD Use 
Agreement, the Tenant protections requirements set forth in.this· Section 3 shall apply to 
Tenants residing in any Unit, regardless of'whether the Unit is a RAD-Assisted Unit or a 
PBV-Assisted Unit. · 

4. During the Compliance Term the City may rely on the Deed of Trust and/or 
this Declaration, in the CitY's discretion, to enforc~ any of the City's rights under the City 
Documents. 

5·. This Declaration arid the Regulatory Obligations· constitute covenants 'running 
with the land, including t~e leasehol<;l interest and bind successors and assigns of 
Borrower and any non-borrower owner and lessee of the Property. · In the event that 
Borrower fails to comply with the Regulatory Obligations to the City's satisfaction, in its 
sole discretion, within thirty (30) days of Borrower's receipt of notice from the City to so 
comply, or if such cure cannot reasona'!Jly be completed within su~h thirty (3 0) day 
period, fails to commence such cure or having commenced, does not prosecute such cure 
with diligence and dispatch to completion within a reasonable time period thereafter, 
provided that such time period does not exceed any longer period oftime as deemed 

. necessary by the City in its sole discretion, the City at its option may exercise any rights 
available at equity or in law, including, without limitation, institute an action for specific 
performance. Borrower shall pay the City's costs in connection with the City's 
enforcement of the terms of this Declaration, including, without limitation, the City's 
attorneys'·fees and costs. 
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EXBIBITB-1 
Table of Sources and Uses ofFunds 
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EXHIBITB-2 
Annual Operating Budget 
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EXIDBITB-3 
20-Year Cash Flow Profonna 
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EXHIBIT C 
Tenant Income Certification Form 
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TENANT INCOME CERTIFICATION 
D Initial Certification D Recertification 0 Other 

.. tf~1f~~ii~~~7l~~~;~~M·~gJlf~f.t~~~~:~~1~f~~i£aR.:irntk~:R:QSS·;~K~~~ttN~O~MEit:trs.)11f~:·;.·N·W~12lmQt:tNt.S·.~2r~$~~~~~fll~t~~l!11£~~~~~~~~~~~~t~~~~RH 
HH (A) . (B) (C) (D) . 
Mbr # Soc. Securi /Pensions Public Assistance Other Income 

TOTALS $ $ $ $ 
Add totals from (A) through (D), above TOTAL INCOME (E): 

~¥~~rt~i~~~[¥~.w~:5~~~~\~}~~~$~~~~~~1~~fi!~1;~~~~~~~~5ill!f,P.f~~t$.R[1Jfi!A1n:&rt·QM~1:EfRQM~1tSS~t$.~:t~%~1~L1~~~&~~~~~~~f'~~~~~;~Th~tl~~~~~~i~~it1i~;j~~§J~~;~2~:i~ 
HH 

Mbr# 
(F) 

T e of Asset 
(G) 
err 

(H) 
Cash Value of Asset 

(I) . 
Annual Income :from Asset 

TOTALS:L$~---------------4~$--------------~ 
Enter Column (H) Total· Passbook Rate 

If over $5000 $ X 0.06% (J) Imputed Income $ 

Enter the greater of the total of column I, or): imputed income TOTAL INCOME FROM ASSETS (K) 'rr=$====;========'11 

.CL) Total AnnualHouseholdlncomefrom all Sou~ces{Add (E)+ (K)] $ 

The infonnation on this fonn will be l)sed to determine maximum income eligibility. J/we have provided for each perso11(s) set forth in Part II acceptable verification of 
current anticipated annual income. J/we agree to notify the landlord immediately 11pori any member of the household moving out of the unit or any new member 
moving in. J/we agree to notify the landlord immediately upon any member becoming a full time student 

Under penalties of peljury, J/we certify that the information presented in tbis Certification is true and accurate to !he best of my/our knowledge and belief. The 
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete infonnation may result in the 
termination of the lease agreement. · · 

Signature (Date) SignatUre (Date) 

Signature (Date) Signature (Date) 
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~~:tt;~c:-,:;;,~~:'ii;;:;")ifl't\>:;~\~:'?+::~ic[:;:;;::~~;i:::::~i:~:'.P.A.:R:JiN;':t)bEIEE.iviJNiT:ioNjb:i{i}f{C(i)\~t/IJ;J:/ti:itBILITY::~~H~i!i~~JW:s~~.\~o.'c\f~;;,t);'i:\fs,,z'~:·;f.(i~.:~f~.iJ!\;~,Ni 
RECERTIFICATION ONLY: 

TOTAL ANNUAL HOUSEHOLD 
INCOME FROM ALL SOURCES: 

From item (L) on page 1· $ 

Current Federal LIHTC Income Limit per 
Family Size: _· .:.-$ ________ _ 

If Applicable, Current Federal Bond 
Income Limit per Family Size: -...::c$ _______ :..___ 

Household Income as ofMove-in: $ 
~---------

Tenant Paid Monthly Rent: .....:c$ ________ _ 

Monthly Utility Allowance: .....:::_$ ________ _ 

Other Monthly Non-optional' charges: .....:..$ ________ _ 

GROSSMONTIILYRENTFORUNIT: [ = I 
(Tenant paid rent plus Utility Allowance & 

other non-optional charges) $ · 

lb.m."""""'"""""""""'""""""""'""..Jt 
Maximum Federal LIHTC .Rent Limit for 

this unit: ---=-$----'-----

If Applicable, Maximum Federal & State. 
LIHTC Bond Rent Limit for this unit: -'-$ ________ _ 

Unit Meets Federal Rent Restriction at: D 60% 0 50% 

If Applicable, Unit Meets Bond Rent 
· Restriction at: . D 60% D 50% 

Unit Meets Deeper Targeting Rent 
Restriction at: D Other:--. __ % 

Unit Meets Federal 
Income Restriction at: 

Current Federal LniTC 
Income Limit x 140%: 

D Go%0 so% $ 

Unit Meets Deeper Targeting 
Income Restrictron at: 

Household Income exceeds 
140% at recertification: 

D Other __ % DYes DNa 

Household Size at Move-in: 

Federal Rent Assistance: $. ____ _ *Source: 
Non-Federal Rent Assistance: $ ____ _ (*0-8) 
Total Monthly Rent Assistance:$ ____ _ 

*Source of Federal Assistance 
1 **HUD Multi-Frunily Project Based Rental Assistance (PBRA) 
2 Section 8 Moderate Rehabilitation 
3 Public Housmg Operating Subsidy ' 
4 HOME Rental Assistance 
5 HOD Housing Choke Voucher (JICV), tenw1t-based 
6 HUD Project-Based Voucher (PBV) 

· 7 USDA Section 521 Rental Assistance Pro grain 
8 Other Federal Rental Assistance 
0 Missing 

'* (PBRA) JncJudes: Section 8 New Construction/Substantial Rehabilitation; 
Section 8 .Loan Management; Section 8 Property Disposition; Section 202 
Project Rental Assistance Contracts (PRAC) 

·~e~<~01c~~~~~v~~~,~~d§,~:'iDJ:~:'ff~~-~i~'l*~~"'~i~""~~~~J~~~~[d~ENf'.T~XST~1~~~~~~~~~~~~~~~~~ 
*Stm\ent Explanation: 

ARE ALL OCCUPANTS FULL TIME STUDENTS? . If yes, Enter student explanation* 
(also attach documentation) 

1- AFDC I TANF Assistance 
2 Job Training Program 

Dyes D no 3 Single Parent/Dependent Child 
r::,----------------, 4 Marriecl/JointRetum 
/ En ler j 5 Former Foster Care 
I· 1-s l 

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 progrrun marked, indicate the household's income status as established by this certification/recertification. 

a. Tax Credit 0 

See Part V above. 

b. HOME 0 

Income Status 
0 ,.;;50%AMGI 
0 5:60%AMGI 
0 5: 80% AMGI. 
0 01**-

c. Tax Exempt Bond 0 

Income Status 
0 50%AMGI 
0 60%AMGI 
0 80%AMGI 
0 Ol** 

d. AHDP 0 

Income Status 
0 50%AMGI 
0 80%AMGI 
0 OI** 

e. --::-:---:-::------:-- 0 
(Name of Program) 

Income Status 
0 
0 OI** 

Based On the representatiops herein and upon t,'lc proof and documentation required to be subrnitted, the individual(s) named in Part II oflhis 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 

SIGNATURE OF O'WN.ER!REPRESENTATIVE DATE 
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PAUT IX. SUPPLEMENTAL INFORMATION JiURM 

The California Tax Credit Allocation Committee (CTCAC) requests the following information in order to comply with the Housing 
and Economic Recovery Act (HERA) of 200&, which requires all Low Income Housing Tax Credit (LIHTC) properties to collect and 
submit to the U.S. Department of Housing and Urban Development (HUD), certain demographic and economic information on tenants 
residing in LIHTC financed prope1ii1:s. Although the CTCAC would appreciate receiving this information, you may choose not to 
furnish it. You will not be discriminated against on the basis of this information, or on whether or not you choose to furnish it.lfyou 
do not wish to furnish this information, please check the box at the bottom ofthe page and initial. 

Enter both Ethnicity and Race codes for each hof!sehold rriember (see below for codes). 

HH 
Mbr# 

1 
2 

3 

4 

5 

6 

7 

Last Name 

The Following Race Codes should be used: 

First Name 
Middle 
Initial Race Ethnicity Disabled 

1-White-A person having origins in any of the original people of Europe, the Middle East or North Africa. . 
2-BlaclrJAfrican Amer:ic.an- A person having origins in any of the black racial grO\lps of AiJ:i.c~- Terms such a~ "Haitian" or "Negto" apply 

to this category. 
3-American Indian/Alaska Native- A person having origins in any of the original peoples of North and South Americ;a (including Central 

America), and who maintain tribal affiliation or community attachment. 
4-Asian- A person having origins in any of the original peoples ofthe Far East, Southeast Asia, or the lnQ.ian subcontinent: 

4a-Asian India 
4b-Chinese 
4c-Filipino 
4d-Japanese 

4e-Kotean . 
4f-, Vietnamese 
4g- Other Asian 

5 -Native Hawaiian/Other Pacific Isiander- A person having origins in any of the original peoples of Hawaii, Guam, Samoa, or other 
Pacific Islands: 

Sa-Native Hawaiian 5c-Sanioan 
5b- Guamanian or Chamorro 5d- Other Pacific Islander 

6 -Other 
7 -Did not respond. (Please initial below) 

Note; Multiple racial categories may be indicated as such: 31-: American Indian/Alaska Native & 'White, 14b'- FVhite & Asian (Chinese), etc. 

The Following Ethnicity Codes should be used: 
1-Hispanic- A .Person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or origin, regardless of race. 

Terms such as "Latino" or "Spanish Origin" apply to this category. 
2 ~Not Hispanic- A person not of Cuban, Mexican, Puerto Rican, South or Central American, or·other Spanish culture or origin, regardless · 
~~ . . 

. 3 -Did not respond. (Please initial below)' 

Disability Status: 
1-Yes 

If any member of the household is disabled according to Fair Housing Act definition for handic~p (disability): 
A physical or mental impairment which substantially limits one or more major life activities; a record of such an impainnent or 
being regarded as having such an impairment. For a definition of "physical or mental impairment" and other terms used, please see 
24 CF.R 100.201, available at htt:p://fairhousing.com/legal-research/hud-regulations/24-cfr-1-00201-definitions. 
"Handicap" does not include current, illegal use of or addiction to a controlled substance. 
An individual shall not be considered to have a handicap solely because that individual is a transvestite, 

2-No 
3-Did not respond (Please initial below) 

D Resident/Applicant: I do not wish to fumish information regarding ethnicity, race and other household composition. 

(Initials) ___ _ 
(HH#) . l. 2. 3, 5. 6. 7. 
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INSTRUCTIONS FOR COMPLETING 
TENANT INCOME CERTIFICATION 

This form is to be completed by the owner or an authorized representative_ 

. Partl-DevelopmentData 

Enter the type oftenant certificatioo: Initial Certification (move-in), Recertification (annual recertification), or Other. If other, designate the purpose 
·of the recertifi~ation (i.e., a unit 1ransfer, a change in household composition, or other state-required recertification). · 

Effective Date 

.Move-In Date 

Property Name 

County 

TCAC# 

BIN# 

Address 

If applicable, CD LAC# 

Unit Number 

#Bedrooms 

Square Footage 

Vacant Unit 

Enter the effective date of !he certification. For move-in, this should be the move-in date. 
For annual income recertification's, this effective date should be no later !han one year 
frOm !he effective date oftheprevious (re)certification. 

Enter the most recent date the household tax credit qualified. This could be the move-in 
date or in an acquisition rehab property; this is not the date ihe tenant moved into !he 
unit, it is the most recent date the management company income qualified the unit for 
tax credit purposes. 

Enter the name of the development. 

Enter the county (or equivalent) in which the building is located. 

Enter the project number assigned to the property by TCAC. Please include hyphens 
between the state abbreviation, four digit allocating year, and project specific number. 
For example: CA-2010-123 

Enter tl]e building number assigned to the building (from IRS Form 8609). 

Enter the physical address of the building, including street number and name, city, state, 
and zip code. 

If project is awarded 4% bonds please enter the project number assigned to the property 
by CD LAC. Please include hyphens between the state abbreviation, four digit alloc~ting 
year, and project specific number. For example: 16·436 ' · 

Enter the unit number. 

Enter the number ofbedrooms in.the unil 

Enter the square footage for the entire unit. 

Check if unit was vacant on December 31 of requesting year. For example, for the 
collection of20ll data, this would refer to December 31, 2011. 

Part Il- Household· Composition 

List all occupants of the unit. Slate each household member's relationship lo the head of household by using one of the following defmitions: 

H Head of Household 
A Adult Co-Tenant 
C Child 
L Live-in Caretaker 

Date of Birth 

Student Status 

Last Four Digits of Social Security 
Number 

S Spouse 
0 Other Family Member 
F Foster child(ren)/adult(s) 
N None of the above 

Enter each household member's date ofbirth. 

u Unborn Child/ Aoticipated 
Adoption or Foster 

Enter "Yes" if the household member is a full-time student or ''NO" if the household 
member is not a full-time student. 

For each tenant 15 years dage or older, enter the last four digits of the social security 
number or the last four digits of the alien :regis1ration number. If the last four digits of 
SSN or alien registration is missing, enter 0000. For tenants under age 15, social security 
number not required, although please enter 0000. 

If there are more than 7 occupants, use an additional sheet of paper lo list the remaining household members and attach it to the certification. 
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Part ill" Annual Income 

Sec ROD Ha~dbook 4350.3 for complete instruetions on vcdfying and calculating income, including acceptable forms of verification. 

From the third party verification. forms obtained from each income source, enter the gross amount anticipated io be received for the twelve months 
from the effective date of the (re )certification. Complete a separate 'ljne for each income-earning member. List c~ch respective household member 
number from Part IL Include anticipated income only if documentation exists veri:f'ying pending employment If any adult states zero-in.come, please 
note "zero" in the columns of Part ill. 

Co!umn(A) 

Column(B) 

Colunm(C) 

Colunm (D) 

Row (E) 

Enter the ail!Jual amount of wages, salaries, tips, commissions, bonuses, and other.income from employment; 
distributed profits and/or net income from a business. · 

Ente:r the annual amount of Social Security, Supplemental Security Income, pensions, military retirement, etc. 

Enter the annual amount of income received from public assistance (i.e., TANF, general assistance, disability, 
etc.). · 

Enter the annual amount of alimony, child support, unemployme:nt· benefits, or any other income regulariy 
received by the household. 

Add the totals from colunms (A) through (D), above. Enter this arnounl 

Part IV- Income from Assets 

See HOD Handqoolt 4350.3 for complete instructions on verifYing and calcnlatjng income fi'Om assets, ioc!u ding acceptable forms of 
'Verification. 

From the thi;rd party ver.lfication fom1s obtained from each asset source, list the gross amount anticipated to be received during the twelve months 
from the effective date of the certification. If individual household member income is provided, list the respective household member 'number from 
Part II and complete a separate line for eac;h member, · 

Column (F) 

Colunin (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 
ltiterestrate). 

Add the total of Col~mn (H) and Column (1), respectively. 

Ifthe total in Column.(H) is greater than $5,000, you must do an imputed ca)culation of asset income. Enter the Total Cash Value, multiply by · 
0.06% and enter the amount in (J), Imputed Jncome. 

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) cmd enter the total 

HOUSEHOLD CERTIFICATION AND SIGNATURES 

After all verifications of income and/or assets have been received and calculated, each hous~hold member age 18 or older must sign and date the 
Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be sign~d no earlier than' 5 days prior to· the 
effective date ofthe certification. 

Total Annual HousehoJd.Jncome from 
all Sources 

Current LIHIC Income Limit per 
F81nily Size 

Current Bond Income Llinit per Fanuly 
Size 

Part V:... Determination of Income Eligibility 

Enter the number from item (L). 

Enter the Current Move-in Income Limit for the household size- specifically, the max 
income limit for the federal 50% or 60% set aside. 

Enter the Current most restrictive Move-in Income Limit for the household size- specifically, 
the max income limit incorporating both federal and in some instances more restrictive state ' 
standards as reflected in the 50% or 60% set aside detailed in the Bqnd Regulatory 
Agreement. 

5 CTCAC Tenant Income Certification (July 2017) 

2404 



Household Income at Move-in 

Household Size at Move-in 

Current Federal LIHIC Income Limit x 
140% 

Unit Meets Federal Income Restriction 
at 

Unit Meets Deeper Targeting In~ome 
Restriction 

Tenant Paid Monlhly Rent 

Federal Rent Assistance 

Non-Federal Rent Assistance 

Total Monthly Rent Assistance 

Source of Federal Rent Assistance . 

· Monlhly Utility Allowance 

Other Monthly Non-Optional Charges 

Gross Monthly Rent for Unit 

. Ma>cimum LlliTC Rent Limit for this 
unit 

Ma>cimum LlliTC Bond Rent Limit for 
this unit. 

Unit Meets Federal Rent Restriction.at · 

Unit Meets Bond Rent Restriction at 

Unit Meets Peeper Targeting Rent · 
Restriction at . 

' For J;CCertifications only. Enter the household income from lhe move-in certification. 

Enter the number of household members from the move-in certification. 

For rec~rtifications only. Multiply the current LlliTC 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 of30%, 40%, 45%, 
SO%, etc. Below, indicate whether.the household income exceeds that total. If the Gross 
Annual Income at recertification is greater than 140% of the LlliTC Income Lhnit per Family 
Size at Move-in date (above), thenlhe available unit rule must be followed.. 

Check the appropriate box for the income restriction that the household meets acwrding to 
what is required by the federal set-aside(s) for the project. 

If your agency requires an income restriction lower than the federal limit, enter lhe percent 
required. · 

Part VI- Rent 

Enter lhe amount the tenant pays .toward rent (not including rent assistance payments such as 
Section8). · 

Enter the amount of rent assistance received from a federal program, if any. 

Enter the amount of non-federal rent assistance received, if any. 

Enter the amount oftotal rent assistance received, if any. 

Iffuderal rent assistance is received, indicate the single program source. 

Enter lhe utility allowance. If the owner pays aU utilities, enter' zero. 

Ent~r the amount of non-optional charges, such. as mandatory garage rent, storage lockers, 
charges for services provided by the development, etc. 

Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional charges. 
The total may NOT include amounts other than Tenant Paid Rent, Utility Allowances and 
other non-optional charges. In accordance with the definition of Gross Rent in IRC 
§42(g)(2)(B), it may not include any rent assistance amount. 

Enter the maximum allowable gross rent for the unit. Tbis amount must be the ma>cimum 
amount allowed by the Current Income Limit per Fami!y'Size- specifically, the max rent 
limit for the federal 50% or 60% set aside. 

Enter the ma>cimum aliowable gross rent for the unit. This amount must be U1e maximum 
amount allowed by the Current Income Limit per Family Size- specifically, the max rent 
incorporating both federal and in some instances more restrictive state standards as reflected 
in lhe 50% or 60% set aside detailed in the Bond Regulatory Agreement. 

Indicate the appropriate rent restriction that lhe unit meets according to what is required by 
the federal set-aside(s) for the project. 

Indicate the appropriate rent restriction that lhe unit meets accordm'g to what is required by 
the federal and state I aw for the proj eel 

If your agency requires a rent restriction lower than the federallinut, enter the percent 
required. 

Part VII- Student.Status 

If all household members are full time* students, check "yes". Full-time status is determined by the schoofthe student attends. If at least one 
household member is Iiot. a full-time student, check "no." 

· If"yes" is checked, the appropriate ex~mption must be listed in the box to lhe right. If none ofthe exemptions apply, the household is ineligible to 
rent lhe unit. 
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Part VIII- Program Type 

Mark the prograrn(s) for which this househo!9-'s unit will be counted toward the property's occupancy requirements. Under each program marked, 
indic(l.te 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 olher housing program, leave those sections blank 

Tax Credit 

HOME 

Tax Exempt 
Bond 

AHDP 

Other 

See Part V above. 

If the property participates in the BOMB p,rogram and the unit this household wlll occupy will count towards the HOME progra,m 
set-asides, mru).<: 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 property participates in th.e Affordable Housing Disposition Program (AHDP), and this household's unit will count tO\yards 
the set-aside requirements, select the appropriate box to indicate iflhe household is a VLI, LI or OI (at recertification) household. 

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 inunediately following execution by the resident(s). 

The responsibility of documenting and detennin.ing 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 !'Onsidered a complete guide on tax credit compliance. The responsibility for compliance with federal program 
regulations lies with the owner of the building(s) for which the credit is allowabl~. 

PART IX. SUPPLEMENTAL INFORMATION 

Complete this portion of the form at move-in and at recertification's (only if house/10ld composition has cftangedfrom the previous 
year's certification). . 

.Tenant Demographic Proflle 

ResidenUApplicant Initials 

Complete for each mernber of the household, incLuding minors. Use codes listed on 
supplemental form for Race, Ethnicity, and Disability Status. 

· All tenants who wish not to furnish supplemental ioforTilalion should initial this section. 
Parent/Guardian may compkte and initial for minor child(ren). 
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Memorandum of Understanding
SUNNYDALE-VELASCO HOPE SF PROJECT 

(Surplus Cash Distributions) 

This IY.IEMORANDUM OF UNDERSTANDING-SUNNYDALE-VELASCO HOPE 
SF PROJECT (the "MOU"), is entered into as of March 3, 2017 by and between the Housing 
Authority of the City and County of San Francisco, a public body corporate and politic (the 
11 Authority11),and the City and Co~nty of San Francisco, a municipal corporation .(the "City"), 
acting by and through the Mayor's Office ofHousing and Community Development 

. ("MORCD"), ("MOHCD", and together with the Authority, the "Parties"). 

RECITALS 

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

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

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

D. The Authority and the Initial Developer entered in an Exclusive Negotiating 
Rights Agreement on September 11, 2008, as amended by that certain Amended and Restated 
Exclusive Negotiating Rights Agreement dated May 16, 2011, and as further amended by the. 
First Amendment to the Amended and Restated Exclusive Negotiating Rights Agreement 
dated October 24, 2013, and the Authority and the Developer entered into that Second 

.. Amended and Restated Exclusive Negotiating Rights Agreement dated October 22, 2015 (all 
collectively, the "ENRA"), in which the AuthoritY and the Deyeloper negotiated the terms of 
the MDA in connection with the Development (as defined below). 

1 
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E. The ENRA c~ntemplates that the Developer, the Authority and City will enter 
·. into that certain Master Development Agreement (the "Master Development Agreement" or 

"MDA"), ce1iain ground leases andlor disposition and development agreements pursuant to 
which the Developer will, among other matters, (i) demolish Sunnydale-Velasco, (ii) 
cpnstruct on the Sites certain infrastructure ·improvements, and in multiple phases, up to one 
thousand seven hundred (1,700) new dwelling units, including one-for-one replacement of the 
existing public housing· units, affordable rental units, and market-rate foHale units; (iii) 
construct up to sixteen thousand two hundred (16,200) square feet of neighborhood-servicing 
retail space; (iv) construct up to seventy-two thousand five hundred (72,500) square feet of 
community service, recreational and educational facilities and space; (v) develop 
approximately eleven and one-half (11.50) acres of new parks and open spaces, including a . 

. community garden, a farmer's market pavilion and secure outdoor courtyar¢1s within 
residential buildings; and (vi) the development of approximately twelve and two-tenths (12.2) 
acres of a new and reconfigured street network, all of which is intended to be constructed to 
Leadership in Energy Efficient Design ("LEED") Neighborhood Development standards 
(collectively, the "Improvements") on the Sites (the "Development"). The Master . 
Development will be constructed as a green and sustainable community. 

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

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

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

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

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

·1 . Site. Prior to ground leasing of each Affordable Housing Development Site, the 
Authority shall commission an appraisal for that site, \Vhich shall determine its Restricted 
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Appraised Value. The Parties acknowledge and agree that part ofSiHA's contributionto the 
Development is it willingness to lease the Affordable Housing Development Sites at the lease 
amount that is less than the fair market lease amount. Prior to copveying any Market Rate 
Housing Ownership Site, the Authority shall commission an appraisal for that site to 
detennine its Fair Market Value, as described further in Section l.b below. 

a. Ground Lease Rent for Long~Term Leases. Each Affordable Housing · 
Ownership Site will be conveyed to an Affordable Housing Development .Owner through a 

;~~i;f~ff.Jgt~1Jl-~~f~J~f~\~i-v~'?[~~~~~i~1~~~~''~f~1t~~~}t~~~~~~~ a licable. ,.,,,2,".'''""~"<''··'~""·7"'"'·"·'8""''''""'·'',J:,"·'~.P.,."''"'J.:\,,,\(,.~,'ii'"'".J2-ur.f.\f.{!~;r~~-~tf.,,"'·""·''~'p]"'.'·'"'x""'''"'-:..-.~L~d PP 
Affordable Housing Development'.§jJJi.} The Residual Rent will be paid to the extent of any of 
the Authority's proportional share of Available Surplus Cash Flow; as defined in Section 2, is 
available in a given_ year, and any unpaid Residual Rent will not_accru~. 

b. Market Rate Amount for Fee Simple Transfer Parcels. The Authority shali 
convey that portion of the Sites which will be developed as market rate housing to the Market 
Rate Housing Development Owners at a price equal to the fair market value of the Market 
Rate Housing Development Site. The fair m.arket value of the Ma:t:ket Rate Housing 
Development Site shall be deterni~ned by an appraisal pursuant to the terms of the Disposition 
and D.evelopment Agreement between the Autho_rity and the Market Rate Housing 
Development Owner (the "DDA"), .which will provide the terms and conditions for the 
conveyance of the Market Rate Housing Development Site. 

2. Determination of Surplus Cash Flow. 

a. In GeneraL The Authority. and MOHCD hereby agree that Surplus Cash Flow 
is defmed as "Project Incoi:n~" minus 11Project Expep.ses" arid. Project Fees. for each 
Affordable'Hol.J.sing Development, as those terms are defined in the MOHCD loan agreement . 

·for each Affordable Housing Development Site ("Loan Agreement"). 

b. Accounting. Surplus Cas)l'Flow shall be due from and paid by each 
Affordable Housing Development Owner on the annual Payment Dat~. The Parti~s further. 
agree (consistent with the Loan Agreement and in accordance with the requirements of the 
MDA), during the first fifteen (15) annual Payment Dates, each Affordable f(ousing 
Development Owner will apply 50% of the Surplus Cash Flow to pay-any.outstanding 
Developer Fees. The remaining fifty percent (50%) ofthe Surplus Cash Flow (the "Available 
Cash Flow 11

) shall be distributed on a proportional basis as set forth below. At the ·earlier of. 
· the full repayment of the Deferred Development Fees or the sixteenth (16th) a:riri.ual Payment 

Date; one third of the Surplus Cash Flow shall be distributed as an incentive management fee 
to the Affordable Housing Development Owner and the remaining Surplus Cash Flow 
(hereafter included in the definition of Available Cash Flow) will be allocated among the 
Parties based on each Party's proportional share as set forth below. · 

c. · Proportional Share. The Parties agree to the following allocation of Available 
Surplus Cash Flow distributions for each Affordable Housing Development: 

3 . 
207\22\1990127.4 

2410 



(i) Authority: The amount of the Available Surplus Cash Flow equal to 
the annual Residual Rent.; 

. . 
(ii) MOHCD: The remaining Available Surplus Cash Flow for payments 

due on any outstanding loans fl'om MOHCD. 

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

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

4. . Net Proceeds from Market Rate Housing Development For S.ale Units. 

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

· b. Proceeds Received After Completion of the Development. Any net proceeds 

4 
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received after completion of the Development shall be used to repay MOHCD in full for any 
·gap financing provided by MOHCD for the development of the Affordable Housing 
Development Sites. Thereafter, any remaining proceeds shall be paid to the Authority within 
one hundred and twenty (120) days of receipt by MOHCD. ~y such proceeds shall be held 
and administered by MOHCD, and shall be distributed in accordance with this subsection (b). 

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

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

7. Authority. All mattt?rs requiring MOHCD's approval.shall be approved ofby the 
Director ofMOHCD or his or her designee. All matters requiring.the Authority's approval 
shall be approved of by the Board of Commissioners of the Authority, or if designated, by its 
Acting Executive Director. · · 

8. Miscellaneous. 

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

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

. provided in such written waiver. . 

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

· agreements are merged J+erein. · . 

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

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

9. Recitals. The Recitals above are expressly iocorporated herein and made a part of this 
MOU by this reference: · 

5 
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10. Counterparts.· This MOU may be executed in counterparts, each of which shall be 
deemed original, but all of which, together, shall constitute one instrument. 

6 
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EXHIBITE 
Governmental Requirements 

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

2. Environmental Review. The Project must meet the requirements of the 
'National Environmental Policy Act of 1969 (42 U.S.C. § 4321), related authorities listed 
at 24 CFR Section 51.100 and parts 50 and 58 and the California Environmental Quality 
Act (Cal. Pub. Res. Code§§ 2100 et seq.) and implementing regulations, 

3. Conflict oflnterest. 

(a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or 
has exercised any function or responsibilities with respect to activities assisted by Funds, 
in whole or in part, or who is in a position to participate in a decision-making process or. 
gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for himselfl'herself or for those with whom he/she has family or 

. business ties, during his/her tenure and for one year thereafter. In, order to carry out the 
plil;pose of this Section, Borrower must incorporate, or cause to be incorporated, in all 
contracts, subcontracts and agreements l'elating to activities assisted under the 
Agreement, a provision similar to that ofthis Section. Borrower will be responsible for 
obtaining c;ompliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, B orrciwer must take prompt and diligent action to 
cause the breach to be remedied and compliance to be restored. 

(b) Borrower represents that it is familiar with the provisions of24 
CPR§ 84.42, Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the 
San Francisco Campaign and Governmental Conduct Code, and Sections 1090 through 
1097 and 87100 et seq. of the California Government Code, all of which relate to 

·prohibited conflicts of interest in connection with government contracts. Borrower 
certifies that it knows of no facts that constitute a violation of any of these provisions and 
agrees to notify the City immediately if Borrower at any time obtains !mow ledge offacts 
constituting a violation. 
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(c) In the event of any violation of the conflict of interest prohibitions, 
Borrower agrees that the City may refuse to consider any futu~e application for funding 
from Borrower or any entity related to Borrower until the violation has been corrected to· 
the City's satisfaction, in the Cicys sole discretion. 

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

5. Lead-Based Paint. Borrower must satisfY the requirements of Chapter 36 
of the San Francisco Building Co4e ("Work Practices for Exterior Lead-Based Paint") 
and the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. §§ 4821 et seq.) and 
implementing regulations at 24 CPR part 35. Borrower must also comply with the 
provisions contained in 17 CCR 35QOOO et seq., and 8 CCR 1532.1 and all other 
applicable Laws governing lead-based.hazards .. 

6. Relocation. Borrower must meet any applicable requirements of the 
California Relocation Assistance Act (Cal. Gov. Co<;ie §§ 7260 et seq.) and implementing 
regulations in Title 25, Chapter 6 of the California Administrative Code in addition to .the 
Uniform Relocation Assistance and Real Property Acquisition Policies ACt of 1970 
(42 U.S.C. §§ 4601 et seq.) and implementing regulations at 49 CPR part 24 and similar 
Laws. 

7. Low-Income Hiring Requirements. The use ofFunds triggers compliance 
with certain hiring requirements imposed by the City's First Source Hiring Ordinance 
(S-F. Adtnin_ Code Chapter 83), as incorporated into MOHCD's Section 3 Plan. Tb 
ensure compliance with those requirements, Bqrrower must include the provisions 
attached as Exhibit D in its contract with the general contractor for the Project. · 
Borrower will be responsible to the City for ensuring compliance with the requirements 
listed on Exhibit D- · 

2416 



8. · 'Non-Discrimination in City Contracts and Benefits Ordinance. 

(a) ·Borrower Shall Not .Discriminate. In the performance ofthis 
Agreement, Borrower agrees not to discriminate against any c:mployee, City and County 
emp~oyee working· with Borrower or any subcontractor, applicant for employment with 
Borrower or any subcontractor, or against any person seeking accommodations, 
advantages, facilities, privileges, services or membership in all business, social or other 
establishments or organizations operated by Borrower on ·the basis of the fact or 
perception of a person's race, color, creed, religion, national origin; ancestry; age, sex, 
sexual orientation, gender identity, domestic partner status, marital status, height, weight, 
disability or Acquired Immune Deficiency.Syndrome or HIV status (AIDS/IDV status), 
or association with .members of such protected cl~sses, or in retaliation for opposition to 
discrimination against such classes. 

(b) Subcontracts. Borrower shall incorporate by referen'ce in all · 
subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 
Francisco Administrative Code. Borrower's failure to comply with the obligations in this 
subsection shall constitute a material breach of this AgreeiJ.?,ent. 

(c) Non-Discrimination in Benefits. Borrower does not as ofthe 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 
specifted above, between employees with qomestic partners a~d 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) ofthe 
San Francisco Administrative Code. 

(d) Condition to Contract. As a condition to this Agreement, Borrowe.r . 
shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and 
Benefits" form (Form CMD-12B-1 01) with supporting documentation and secure the 
approval of the executed form by the San Francisco Contract Monitoring Division. 

(e) Incorporation of Administrative Code Provisions by Reference. 
The 'provisions of Chapters 12B C'Nondiscrimination in Contracts") and 12C 
("Nondiscrimination in Property Contracts") of the San Francisco Administrative Code 
are incorporated in this Section by reference and made a part of this Agreement as though 
fully set forth herein. Borrower shall comply fully with and be bound by aU of the 
provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including the remedies provided in such Chapters. Without limiting the foregoing, 

·Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 
Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
during which s'uch pr;;rson was discriminated against in violation of the provisions of this 
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Agreement may be assessed against Borrower and/or deducted from any payments due 
Borrower. 

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

10. TropicalHardwood &Virgin Redwood Ban. Pursuantto § 804(b) ofthe 
San Francisco Environment Code, City urges all grantees and borrowers not to import, 
purchase, obtain or use for any purpose, any tropical hardwood, tropicalhardwood wood 
product, virgin r~dwood or virgin redwood wood product. 

11. Preservative-Treated Wood Containing Arsenic. Borrower may not 
purchase preservative-treated wood products containingarsenic until the Deed of Trust 
has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 
the San Francisco Environment Code is obtained from the Department ofEnvironment 
under Section 1304 of the Code. The term "preservativ·e-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 zi:ric arsenate preservative, or 
ammoniacal copper arsenl).te preservative. Borrower may purchase preservative-treated 
wood products on the list of environmentally prefyrable alternatives prepared and 
adopted by the Department of the Environment. This provision does not preclude 
Borrower from purchasing preservative-treated wood containi;ng arsenic for saltwater 
immersion. The tenn "saltwater immersion" shall mean a pressure-treated wood. that is 
used for construction purposes or facilities that are partially or totally immersed in 

·saltwater. 

12. Submitting False Claims; Monetary Penalties. Any borrower, grantee, 
contractor, subcontractor or consultant who submits a false claim shall be liable to the 
City for the statutory penalties set forth in Section 21.35 ofthe s·an Francisco 
Administrative Code. A borrower, grantee, contractor, subcontractor or consultant will 
be deemed to have submitted a false claim to the City if the borrower, grantee, contractor, 
subcontractor or consultant: · 

(a) . knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; 

(b) knowingly makes, uses or causes to be made or used a false record 
or statement to get a false claim paid or approved by the City; 
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(c) 
paid by the City; 

conspires to defraud the City by getting a false claim allowed or 

(d) ·knowingly makes, uses or causes to be made or used a false record 
or statement to conceal, avoid or decrease an obligation to pay or transmit money or 
property to the City; or · 

(e) is a beneficiary of an inadve1tent submission of a false claim to the 
City, subsequentiy discovers the falsity of the claim, and fails to disclose the false claim 
to the City within a reasonable time after discovery of the false claim. 

13. Sunshine Ordinance. 

(a) Borrower acknowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67 .24( e) of the San Franciscb 
Administrative Code, which provides that contracts, including this Agreement, grantee's 
bids, responses to Req1.1ests for Proposals (BFPs) rmd all other records of comm1micfltions 
between. City and persons or entities seeking contracts, shalt be open to inspection 
immediately after a contract has been awarded. Nothing in such Section 67.24(e) (as it 
exists on the date hereof) requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualification for a contract .or 
other benefit until and unless that person or organization is awarded the contract or 
benefit. All information provided by Borrower that is covered by such Section 67.24(e) 
(as it may be amended from time to time) will be made available to the public upon 
request. Further, Borrower specifically agrees to conduct any meeting of its governing . 
board that addresses any matter relating to the Project or to Borrower's performance 
under thts Agreement as a passive meeting. Further, Borrower specifically agrees that 
any meeting of the governing body of its general pmtner/manager that addresses ariy 
matter relating to the Project or to Borrower1s performance under this Agreement will be 
conducted as a passive meeting. 

(b) By executing this Agreement, Borrower agrees to comply with the 
provisions of Chapter 121 ofthe San Francisco Administrative Code to the extent 
applicable. By executing this Agreement, Borrower agrees to open its meeting~ and 
records to the public in the manner set forth in Sections 121.4 and 121.5 of the San 
Francisco Administrative Code. Borrower further agrees to make good faith efforts to 
promote community membership on its Board of Directors in the manner set forth in 
Section 121.6 of the Administrative Code. Borrower acknowledges that its material 
failure to comply with any of the. provisions of this paragraph shall constitute a material 
breach of this Agreement. Borrower 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. 

(c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 
Admin. Code Chapter 79), no 9fficer, department, board or commission of the City may 
approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 
applicable property at least fifteen (15) days before approval. A City Project is a project 
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that involves new construction, a change in use or a significant expansion of an existing 
use where the City funding for the project is $50,000 or more. If the Loan will be used 
for a City Project, this Agreement will not become effective until fifteen (15) days 
following the posting ofthe requisite sign, or, in the alternative, thirty (3 0) days 
following the delivery of written notices to residents and owners within 300 feet of the 
Site, and the City will have the right to nullify or revoke this Agr~ement without cost or 
liability of any sort whatsoever at any time before that date. IfBorr.ower believes that 
this Agreement relates to a City Project and that the requisite sign has not been posted, 
Borrower must notify the City so that the City may determine the applicability of 
Chapter 79, and, if necessary, post the requisite sign: 

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

15. Nondisclosure ofPr.ivate Information. Borrower has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12.M.2, 
11Nondisclosure ofPrivate Information", and 12M.3, "Enforcement" of Administrative 
Code Chapter 12M, "Protection of Private Jnf01mation," which are incorporated herein as 
if fully set forth. Borrower agrees that any failure of Borrower to comply with·the 
requirements of Section 12M.2 of this Chapter shall be a material br.each ofthe 
Agreement. In such an event, in addi.tion to any other remedies available to it under 
equity or la:w, the ·city may terminate the Agreement, bring a false c !aim action against 

. Borrower pursuant to· Chapter 6 or Chapter 21 of the Administrative Code, or debar 
Borrower. 

16. · Graffiti Removal. Graffiti is d~trimental to the health, safety and welfare 
of the community in that it promotes a perception iti 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 oflife; 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 ll.bated as quickly as possible to avoid.detrimental impacts on the City .and 
County and its residents, and to prevent the further spread of graffiti. 

(a) . Borrower shall remove all graffiti fro:t:n any real property owned or leased 
by Borrower in the City and County of San Francisco within forty-eight ( 48) hours of the . 
earlier ofBorrower'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 B.orrower to breach any lease or other agreement that it may have 
concerning its use of the real property. The tenn "graffiti" means any inscription, word, 
figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 
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any building, structure, fixture or other improvement, whether permanent or temporary, 
including by way of example only and without limitation, signs, barmers, billboards and 
fencing surrounding construction sites, whether public or priyate, 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 a.S a work of visual art under the Federal Visual Aliists Rights Act of 1990 (17 
U.S:C. §§ 101 et seq.). 

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

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

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

(a) Borrower agrees to comply fully with and· be bound by all ofthe 
provisions of Chapter 12T "City Contractor/Subcontractor Consideration of Criminal 

. History in Hiring and Employment Decisions," of the San Francisco Administrative Code 
·(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein. The text of · 
the Chapter 12T is av.ailable on the web at www.sfgov.org/olse/fco. A partial listing of 
some ofBorrower's obligations under Chapter 12T is set forth in this Section. ·Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective ofthe 
listing of obligations in this Section. Capitalized terms used in this Section and not 
defmed in this Agreement shall have the meanings assigned to such terms in Chapter 
12T. . 

. (b) The requirements of Chapter 12T shall only apply to a Borrower's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
performance of this Agreement, .shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is · 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application ih a particular context would c·onflict with federal or state law or with a 
requirement of a government agency implementing federal or state law. 

. (c) · Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions. 
Borrower's failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement. 
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(d) . Borrower or Subcontractor shall not inquire about, require disclosure ef, 
or if such information is received base an Adverse Action on an applicant's or potential 
app1icant for employment, or employee's: (1) Arrest not leading to a Conviction, uriless 
the Arrest is undergoing .an active pending criminal investigation or trial that has not yet 

·. been resolved; (2:) participatimdn or completion of a diversion 9r a deferral of judgment 
. program; (3) a Conviction that has been judicially dismissed, expunged~ voided, · 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
in the juvenile justice system; (5) a ConviCtion that is more than seven years old, from the 
date of sentencing; or ( 6) information pertaining to al). offense other than a felony or 
misdemeanor, such as an infraction. · · 

: (e) ·Borrower or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 

. application the facts or detai1s of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above .. Borrower or Subcontractor shall not require 

· such disclosure or make such inquiry until either after the first live interview with the 
person, or after a conditional offer of employment. 

. (f) Borrower or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 

(g) . Borrower and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous 
place at every workplace, job site, or other location l).nder the Borrower or 
Subcontrl).ctor' s control !lt which work is being done or will be done in :furtherance of the 
performance of this Agreement. The notice shall be posted in English, ,Spanish, Chinese; 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 

(h) ·Borrower understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue anY rights or · 
remedies available under Chapter l2T, including but not limited to, a penalty Of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continuecJ., termination or suspension in 
whole or in part of this Agreement. · 

19. Food Service Waste'ReductionRequirements. Borrower agrees to comply 
fully with and be bound by' all of the provisions of the J;lood Service Waste Reduction · 
Ordinance, as set'forth in. San Francisco Environn:ient.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 ofthis Agreem~nt. By entering n;_to this 
Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 
damages that will be impractical or extremely difficult to determine; further, Borrower 
agrees that the sum of one hundred dollars ($1 00) liquidated damC).ges for the first breach, 
twC? hundred dollars ($200) liquidated damages for the second breach in the same year, 
and five hundr~d·dollars .($500) liquidated damages for subsequent breaches· in the same 
year is reasonable estimate of the damage that City will incur based on the vi~Jati9n, 
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established in light of the circumstances existing at the time this Agreement was made. 
Such am.ount shall not be considered a penalty, but rather agreed monetary damages 
sustained by City because of Borrower's failure to comply with this provision. 

20. Bottled Drinking Water. Unless exempt, Borrower agrees to comply fully 
with .and be hound by all ofthe provisions of the San Francisco Bottled Water Ordinance, 
as set forth in San FranCisco Eiwironment Code Chapter 24, including tlie administrative 
fines, remedies, and implementing regulations provided therein, as thesawe may be 
amended from tim:e to time. The provisions of Chapter 24 are incorporated herein by 
reference and made a part of this Agreement as though: fully set forth. 
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EXIDBITF. 
Lobbying/Debarment Certification Fonn 

The undersigned certifies, to the best of his or her lmowledge and belief, that: 

L 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 mo9ification of any 

·federal contract, grant, loan or cooperative agreement. 

2. If any funds other than federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a J,Ilember of 
Congress in connection with this federal contract, g~;ant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard .Form-LLL, "Disclosure ofLobbying 

· Activities," in accordance with its instructions. 

This lobbying ce7·tification is a material representation of fact upon. which reliance was placed 
wlfen this transaction. was made or entered into. Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 13 52, Title 31, US. 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, ineligiple or voluntarily 

· excluded from participating in federal programs :md activities. 

SUNNYDALB BLOCK 6 HOUSING PARTNERSHIP, L.P . 

.. BY: 

NAME: 

TITLE: 

DATE: 
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EXHIBITG 
Form ofHOPESF Data Report 
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HOPE SF Monthly.Project Update 

Please emaff your completed Monthly Project Update to your MOHCD Project Monager [Insert t-iao\e, and email address 1. Usa Motoyama 
(Usa mofoyama@sfqov org), Erin Caron ( erln carson@sfqov oro), Mallk Looper ( malfk lnnne[@sfgav ora) and Safdah Leatutufu 

( saidah.leolu/ufu@sfgoy.oro), by /he tenth of each month. 

!~~~~1ft~;w.·~~~~f§ . 
1 The PrOject Name ani:t Mohth coVer~d will showup on ~ch tab, afterltls lnf>Utted on the Intra Tab 

Multiple. contributors: tnay be responsible for different tabs, Developer PM should review alllnformatlon for consistency and aa:u 

Re~Jortlng pertains to actlve MOHCD lo;~hs (Master Planning, Vertical, and lhfrartrudure)~ 
4 For each Infrastructure. and vertlcalloan, create a new bb and label approprlatefy with Phase It or Parcel/Block If 

Blue: textls lnduded a:s Instructions on c.ach tab, save a hlahk temp]i'll:e. for reference. Please change color to black on~ new text i 
Master Planning loan bb.t" are yelloW, lnf~<~rlrudure ate orange :md vertical are blue. 
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HOPE SF Monthly Project Update 
[PROJECT NAME] 
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HOPE SF Monthly Pro jed Update 
[PROJEG NAME) 

•in this sectiOn, p\e;:~se Ustwhere residents are employed, f>TE or FTE, Training received, etc. Add addltlon;~lllnes for e:ach reslaenta~ needed 

"'""Under the Challenges sedion, please lnclude spedflc barrlen for1ndivldual partldpatlts, Including Issues of violence, transportatlory, education, etc. 
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HOPE SF Monthly Project Update 
' [PROJECT NAME] 

···;'•'. ,.. .. 

"'In thls section1 please Jlst where residents are employed, PTE or FrE1 Training received, etc. Add addltlohall\nes for each resident as needed 

.. !. • 

*"'Under the Challenges sectJo~, Pl~se Include :spedflc barriers forlnd\vJdual partldpants-1 Including ~ssues of Vlolem:e1 transportation, education, etc. 
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HOPE SF Monthly Project Update 
[PROJECT NAME) 
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HOPE SF Monthly Project Update 
[PROJECT NAME] 
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HOPE SF Monthly Project Update 
[PRoJECT NAME] 
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HMhch Upd11t~d buded "'nd/orschedul<!: II anyh~veor:oJru:·d:sintc l'rlormonlh, 
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EXHIBITH 
Form of Ammal Monitoring Report 
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The instructions and definitions below are organized by the worksheets contained within this Annual Monilorlng Report.. Please review the instructions 
below and Within each worksheet thoroughly as instructions may have changed. · · 

Use this worksheet to report the activity only of a transitional housing program, including program capaCity, number of people served, length of·stay 
and destination upon exit Please follow the instructions provided on the worksheet. · · 

MOHCD is required to collect. this data by San Francisco Adminslrative Code Sections 20.500-20.506. Please follow the instructions provided an the 
worksheet. 

Income and Expenses 
The purpose of the Income and Expenses form is to track actual income and expenses over the reporting period. In ad<;Jition to the instructions below, 
please follow instruciions provided on ihe worksheet. 

INSTRUCTIONs: 

Coiumn B ·"Description of Income Accounts" and "Description of Expense Accounts". A complete description of the Income Accounts and Expense 
Aca:iun!s are provided below. Refer to the descriptions when completing the Fiscal Activity Worksheet. The Chart of Accounts uses acco~nt 
categories prescribed by generally accepted accounting principles and closely follows accounts prescribed by HUD, !he State of Califomla's Housing 
and Community Development Department, and the City's Quarterly Program Income Worksheet. 

Column D ·"Account Number". Each number represents on account In the Chart of Accounts, see below for more Info. 

Column F- "Residential". This column is for the essential recurring income and expenses related to the operation of a rental housing property, group 
horne, project serving special· needs populations or a transitional housing program. 

Column H ·"Non-Residential"'. This column Is used to report Income and expenses related to commercial spaee or other non-residential space in a 
~d . 

Income 

Rentallncome 

5120 Housing Units Gross Potential Tenant Rehts. This account records gross rent payable by the tenant for all residential units. Offsetting debits to 
this account are ACCQunt 6331, Administrative Rent Free Unit. 

5121 Rental Assistance Payments. This account records rental assistance payments received or earned by' the project ttlrough the LOSP, HUD 
Section B program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program, HOPWA program, Rent 
Supplement, HOME Tenant-Based Assistance and VASH. 

5140 Commercial Unit Renls. This account reeords gross rental income from stores, offices, rented basement space, furniture and equipment or other 
commercial facilities provided by the property. · 

Vacancy Loss 

5220 Rent Income· Residential Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of residen"tial rental income 
due to vacant reslderitlat units. 

52.40 Rent Income· Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income 
due to vacant commercial units. · 

Other Income 

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking·spaCes. 

fiieo Miscellaneous Rent Income: This account records gross rental income expectancy nototherwise.described above. 

5300 Supportive Services Income. Accounts In this series are used primarily by group home projects or other projects restricted to a special needs 
population (e.g., group home for mentally disabled or senior apartments) .. These accounts record revenues received or payable (other than rents) for 
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accOunts In the 6eoo 
series. Enter the total of all revenues rec~ived or payable, and identify the source(s) of the income in cell 039. 

54-00 Interest Income. Project OoeraUons, This account reCC:rds interest fncome received or accrued on the Project Operating AccounVs; DO N DT 
RECORD Interest earned or\ the Repl~cemen\ Reserve or Operating Reserve here. 
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· 5910 Laundrv and Vending. This account records project revenues received from laundry and vending machines owned or leased by the project 

5920 Tenant Charges. This account records charges collected from tenants for damages to apartment units and for fees paid by tenants for cleaning a· 
.an apartment unll (other than regular housekeeping services), any security deposits forfeited by tenants moving out orthe project and charges 
assessed to tenants for rent checks returned for Insufficient funds and for late payment of rents. 

5990 Olher Revenue This account records project revenue not otherwise described In the above revenue accounts. 

Expenses 
Management 

6320 Management Fee, This acccunt recor.ds lhe cost of management agent services contracted by the project, This account doesnot include 
charges for bookl<eeplng or accounting services paid directly by the project to either the management agent or another third party. 

Salaries/Benefits 

631 o Office Salaries. This account· records salaries paid to office employees whether the employees work on site or nol' Front~lne responsibilities 
include for example; taking applications, verifying Income and processing maintenance requests, The account does not include salaries paid to 
oceupancy, maintenance and regional supervisors who carry out the agent's responsibility for overseeing or supervising project operations and 
personnel: These salaries are paid from the management fee. lhls account also does not include the project's share of payroll taxes (Account6711) 
or other employee benefits paid by the projecl. 

6330 Manage~s SalatY. This account records the salary paid to property managers. It does not Include the projecrs share of payroll taxes or other 
employee benefits or compl!nsation provlded to residents mana.gers i(llleu of residents managers' salary payments. 

6723 Emplovee Benefits: Health Insurance & Disability lnsurance.Thls acccunt records the cost of employee benefits paid and charged to the project· 
for health insurance and disability Insurance. · 

XXXX Employee Benefits: Retirement & Other Salary/Benefit Expenses. This account records the cost of employee benefits paid and charged to the 
project for retirement and any other employee salary/benefits. " 

6331 Administrative Rent Free Unit. This account records the ccintract rent of any rent free unit provided to a resident manager which would otherwise 
be considered revenue producing. 

Administration 

6210 Advertising and Marketing. This account \ecords the cost of advertising the rental property, 

6311 Office EXPenses, This account records office expense Items such as supplies; postage, staffonery, telephone and copying. 

6312 Office Rent. This account records the rental value of an apartment, otherwise eansldered potentially rent-producing, but used as the projed office 
or as a model apartment. The account is normally debited by journal entry. · 

6340 Legal Expense • Property, This account records legal fees or services Incurred on behalf of the project (as distinguished from the 
borrower/grantee entity). For example, agents charge legal fees for eviction procedures to this account. 

6350 Audit Expense. This account rerords the auditing expenses Incurred by the project that are dlreclly related to requirements for audited financial 
statements and repoits, This account does not Include the audito~s charge far preparing the borrower/grantee's Federal, State and local tax returns. 
This account do.es not Include the cost of routine maintenance or r~view of the pro jeers books and records, 

6361 Bookkeeping Fees/Accounting Se!VIces. This account records the cost of bookkeeping fees or automated accountii1g services not Included In the 
management fee but paid to either the agent or a third parly. · · 

6370 Bad Debts. This account records by journal entry the amount of tenant accounts receivable that the agent estimates uncolledlble at the end of 
the accounting period, 

6390 Miscellaneous Administrative Expenses, This account records administrative expenses not otherwise c:lasslned In the 6300 Series, If ihe project 
had miscellaneous administrative expenses greater than $1 o,ooo, a detal)ed Itemization of these expenses must be provided In the Narrative 
worksheel · · 

Utllltres 

64£0 Electrlclty 

6461 Water 

~ 

6453 Sewer 

Taltes and Licenses 
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6710 Real Estate Taxes, 'This account records payments made for real estate taxes of the projecl 

5711. Payroll 'Taxes (Projecrs Share\. This account records the project's share of FICA and state and Federal Unemployment taxes. 

·6790 Miscellaneous Taxes, licenses and Permits. This account records any taxes, licenses, permit fees or costs of insurance assessed to the properly 
and not otherwise categorized in the 67DO Series. 

Insurance 

6720 Property and Liability Insurance. This account records the cost of project property and commercial general/auto liability insurance. 

6721 Fidelity Bond !nsurance. This account records the cost of insuring project employees who handle cash. 

6722 Workers' Compensation. This account records the east ofworkers'.compensation insurance for project employees. 

6724 Directors and Officers Liabilities Insurance. This account records the cost of Insurance to cover financial protection for the directors and officers 
of the ownership entity in the event they are sued in conjunction with the performance of their duties as they relate to the property. · 

Malntenance·and Repairs 

651 o Payroll. Thls account records the salaries of project empJoyees whose perform services including but not limited to janitorial/cleaning, 
exterminating, grounds, repairs, elevator maintenance and decorating. This account does not include the property's share of payroll \axes (FICA and 
Unemployment) or other employee lienefits paid by the property. . 

6515 Supplies. This accolmt records all cost of supplies charged to the property for janitorial cleaning, exterminating, grounds, repairs and decorating. 

6520 Contracts. This account records the cost of contracts the owner or agent ~xecutes with third parties on behalf of the property for 
janitorial/cleaning, exterminating, grounds, repairs, elevator maintenance and decorating. 

6525 Garbaoe and Trash Removal. This account records \he cost of removing garbage and rubbish from the project. The account does not Include 
salaries paid to janitors who collect \he trash, 

6530 Security Payroll/Contract This account records the project's payroll costs attributable to the protection oflhe projecl or the costs of a protection 
contract thai the owner or agent executes on behalf of the project .. 

6546 HVAC Repairs and Maintenance. This account records the cos! of repairing and maintaining heating or air conditioning equipment owned by the 
project. Agents should capitalize repairs of significant amounts which extend the useful life of the equipment. 

6570 Vehicle and Maintenance Equipment Operation and Repairs. This account· records the cost of operating and repairing project motor vehicles and 
maintenance equipment Motor vehicle insurance Is not Included in this account but Is charged to account 6720. 

6590 Miscellaneous Operating and Maintenance Expenses. This acccunt records the cost of maintenance ?nd repairs not otherwise classified in the 
6400 and 6500 account Series, tfthe project had miscellaneous operating and maintenance expenses greater than $10,000, a detailed itemization of 
these expenses must be provided In the Narrative worksheet. 

Supportive Services 

6900 Supportive Service Expenses. Accounts in t_his series are used primarily by group home projects and other projects restricted to a special needs 
population, The accounts record expenses directly related to special services provided to the tenants (e.g., food, 'housekeeping, case managers, 
social activity coordinator, etc.). 

Reserve Account Activity 

1320 Replacement Reserve Required Annual Deposits. This account records the required amount of deposits made to a segregated Replacement 
Reserve bank account from the projecrs Operating Account during the reporting pe[iod. See below for more guidance about data entry required for 
replacement reserve eligible expenditures. 

1365 Operating Reserve Deposits. This account records amount of deposits made to a segregated Operating Reserve bank account from the 
project's Operating Account during the report period. 

XXXX Operating Reserve Account Withdrawals. Enter the total amount of withdrawals made from the Operating Re~erve, which will be deposited into 
the projecrs Operating Account during the reporting period. 

1330 Other Reserve Accounts- Deposits. This account records amount of deposits made to segregated reserve bank accounts not Identified above 
during. the report period. Deposits are assumed to have been funded by \he project's operating account and wm decrease the surplus cash amount in 
row 136. You· should provide the name of the at:count in cell 0132. 

XXXX Other Reserve Accounts- Withdrawals. This line is used to record the amount of withdrawals made'from other segregated reserve bank 
accounts during the reporting period. Withdrawals entered are assumed to have been deposited into the project's operating account and will increase 
the surplus cash amount In row 136, You should provide the name of the account In cell D133. 
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Accurate and complete household and tenancy data must be submitted on the Occupancy & Rent Info worksheet as evidence that the project complies 
with the income eligibility and ren\ affordablllty restrictions ofMOHCD's funding agreements. Enter the data described below into the chart In Section 
3a- Occupancy & Rent Info for the tenant population that occupied the project as of the e~d ~f the reporting period. For vacant units and manager's 
units, you must supply data In columns D, E, P, Rand T. All othercofumns should be /eft blank. 

COLUMN 

c. 

D .. 

E. 

DESCRIPTION 

Raw Number. Do not enter data in this column .. 

Unit No. Enter the unit number (or bed number for tran~itional or group housing) for each uniUbed in the property. 

Unit Type. Use the drop down menu to select the unit 1ype (also shown below): 

Bed = (measurement for Group homes or transitional housing) 

"SRO" = Single Roam Occupancy unit 

"Studio"= Studio unit 

"1BR" = 1 Bedroom unit 

"2BR" = 2 Bedroom unit 

"JBR" = 3 Bedroom unit 

"4BR" = 4 Bedroom unit 

"5+BR" = 5 or more Bedroom unit 

F. Is the Unit Fully-Accessible or Adaptable? Use the drop down menu to Indicate which 

G. 

H. 

J. 

K. 

L, 

M. 

N. 

0. 

P. 

"Accessible- Mobility"= The unit Is fully-accessible for persons with mobility impairment, 

"Accessible.' Communicatlon" =The unit is fully-accessible for persons with visual and hearing' impairment. 

"Mobility & Communication"= The unit is fully-accessible for persons with mobility, visual and hearing Impairment. 

"Adaptable"= The unit was designed to 'be accessible, but some accessibility features may have been omitted or concealed. 

"Not Accessible or Adaptable"= Not Accessible or Adaptable. 

Date of Initial Occupancy. Enter the date when the lenanl oecupied theirlirsl unit In the project. For tenants who 
have transferred to another Unit In I he projecl, this date will be different than the dale when they moved into their 
current unit. 

Household Annual Income at Initial Occupancy, Enter the tenanrs annual household Income from !he Initial income 
certlftcalion that was done before they moved into thelrfirsl unit In the prnje¢. For tenants who haye lrllnsferred to 
another unit In the project, this amount will be different than the amount from the rertification !hal was done when they 
moved into their· current unit. · 

Ho1.1sehold Size at Initial Occupancy. Enter the number of people that was In the tenant's household when they 
· occupied their flrst unit In the project. For tenants who have transferred' to another unit in the project, this number may be 

different than it was when they moved Into their current unit. 

Date of Most Recenflncome Recertification. Enter date of most recent Income recertification .. leave blank for vacant 
units. 

Household Annual Income as of Most Recent Recertification within reporting period. Enter annual income of the 
household frbm the most recent recertlftcallon. OK to leave blank ONLY If ALL Furiders do not require annual Income 
recertifications. · 

Household Size as of Most Recent Recertiflcatlpn within reporting period. Enter the number of occupants In the unit 
from the m,ost recent recertlficaion within the reporting period. 

Minim 11m Occupancy for Unit lype. The data here is automatically entered from items 25-31 on Worksheet #1A. 

Maximum Occupancy for Unitrype. The data here Is automatically entered from items 25-31 on Worksheet #1A. 

Overhoused or overcrowded?· Tha data here is automatically generated based on entries In column K and an Items 26-
32 on Worksheet #1A. · 

Overhoused or overcrowded • Narrative A household ts 'Overh<iused' If there are fewer people residing In the unit. than 
the mlnumum occupancy. "Overcrowded' means that !here are more people residiM In the unit than the maximum 
occupancy, If the data In column N Indicates that !he household is ovemoused or overcrowded, please describe any 
eXtenuating circumstances !hat justify !he overhousedlovercrowded status and summarize efforts that you have made to 

'lrllnsfer the tenant to a unit that Is appropriate for the size of the household, If applk:able. 
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Q. 

R. 

s. 

T. 

U. 

v. 

w. 

X. 

Y. 

z. 

Is this Unit a HOPWA set-aside unit? (yes/no), "HOPWA set-aside" units are required when HOPWA capital funding Is 
used lo acquire, conslruc! or rehab a project. 

Rental Assistance. From lhe drop-down menu, ·select one code only to imlicate !he type of assistance, if any, being 
provided to the tenanl (low-income units only). Select "None" if no rental assislanca comes with the unit or none is 
provided to the tenanl · 

"RAD - PBV" =As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a 
RAD Project-Based Section B subsidy that will remain with the unit after the lenanl moves oul 

"TPV" =As a result of a RAD (Rental Assistance Demonslrallon) conversion, the project unit comes with a HUD 
I en ant Protection Voucher subsidy to help prevent displacemenl and/or stabilize the property. 

"Section B ·Project Based"= The unit comes with Section B subsidy that will remain with the unit after the tenant 
moves out. 

"Section 8. Tenant Voucher" =Tenant Is receiving assistance through the Section 8 Certificate or Voucher 
programs. 

"PRAC -202" =The unit receives a subsidy through a Project Rental Assistance Contract from HUD's 202 program. 

"PRAC- 811" = The'unit receives a subsidy through a Project Rental Assistance Contract from HUD's 811 program. 

"S+C" =Tenant Is receiving tenant-based assistance, or the unit has project-based assistance, from th;, Sheller Plus 
Care program. 

''HOPWA" = The units is a HOPWA-designated unit' under the projeci funding from the Housing Opportunities for 
People With AI OS program. White HOPWA is not a source of tenant-based assistance, if the tenant Is receiving any 
other form of subsidy, please report on the amount of Rental Assistance on this worksheet and nate the source of the 
Rental Assistance in the Narralive section of the AMR. 

"VASH" = Tenant.is receiving tenant-based assistance, or the unit comes with project-based rental assistance, from 
the Veterans Administration Supportive Housing program. 

"LOSP" =The unit receives a subsidy through the City's Local Operating Subsidy Program. 

"DAH (DPH)" ='The unit receives a subsidy through the City's Direct Access to Housing Program of DPH. 

"HSA Master Lease" =The unit receives a subsidy through the City's Master Lease Program of th~ Human Services 
Agency. · 

"MHSA" =The unit receives a subsidy under CA HCD's Mental Health Services Acl 

"HOME TBA" =Tenant receives assistance from a HOME-funded rental assistance program. 

"Rent Supplement" =Tenant receives a supplemental rent payment from an outside ag~ncy. 

"Other'' =Tenant is receiving, or unit comes with, rental assistance through another Federal, State or local program. 

Amount of Rental Assist11nce. Enter the dollar amount of rental assistance that is paid on behalf of the household/tenant. 

Amount of Maximum Gross Rent Allowed for Unit. Enter the maximum rent for the unit that Is allowed by the most 
restrictive fUnder of the project. 

Amount of Tenant Paid Rent for Unit. Enter only the amount of rent that the tenant pays. Do not include any rental 
assistance paid on behalf of the tenant by another party. 

Utility Allowance. If the tenant pays for utilities, enter the Utility Allowance allowed for the unit. Enter zero (0) if the 
Utilitles ?re paid by the projecl 

Household Rent Burden. THIS IS A SELF-CALCUt.ATING CELL- ENTER NO DATA HERE. If the rent burden is 100% 
or greater, it is likely that the amount of tenant paid rent and/or the amount of HH income is incorrect, please review the 
data for accuracy. Typically, rel'\t burdens should be 60% or less. If a unit has a rent subsidy, the typical requirement is for 
tenants to pay 30% of Income tow~rd rent. 

Date of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE RENT A~ 
ASSISTANCE OR SUBSIDY. Enter date of most recent rent increase for unit. 

Amount of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE 
RENTAL ASSISTANCE OR SUBSIDY. Enter amount of most recent rent increase for unll' 

Percentage of Most Recent Rentlncrease, !HIS IS A SELF-CALCULATING CELL- ENTER NO DATA HERE. 
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The twa ett)nic categories are deffned below: . 
• Hispanic or Latino. A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or 

origin, regardless of race. The term "Spanish origin' can be used In addition to 'Hispanic'' or"Latlno." · 
• Not Hispanic or Latino. A person not of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish 
culture or origin, reqardless of race. 

The 10 racial categories are defined below: . 
• American Jndlan or Alaska Native. A person having origins in any of the original peoples ·of North and South America 

(Including Central America), and who maintains tribal affiliation or community attachment. 
• Asian. A person having origins in any of· the original peoples of the Far East, Southeast Asia, or the Indian sybcont!nent 
lncludit1g, for example, Cambodia, China, India, Japan, Ko,ea, Malaysia, Pakistan, the Philippine Islands, Thailand, and 
Vietnam. 

·Black or African American. A person having origins In any orthe black racial groups of Africa. 
·Native Hawallan or Other Pacific Islander. A person having origins in any of the original peoples of Hawaii, Guam, 

Samoa, oi other Pacific Islands. · 
• White. A person having origins In any of the original peoples of Europe, the Middle East or North Africa. 
·American Indian or Alaska Native and Black or African American .A. person having these multiple race heritages 

as denned above. · 
• American Indian or Alaska Native and White.A person having these multiple race heritages as defined above. 
• Asian and White. A person having these multiple race heritages as defined above. 
• Black or African American and White.A person having these multiple race heritages as defined above. 
• Other/Multi-Racial. For reporting individual respons·es for a person !halls not included in any of the categories 

listed aboVe. · 

Gender, Sex at Birth, and Sexual Orientation/Sexual Identity: on June 30, 2017, MOHCD publisi)ed and dlstribufed·a Notice regarding new 
requirements to collect this demographic data. Click this cell to revieW the Notice if you have any questions about this. 

Gender. Provide Info for the Head of Hous~hold. The 8 possible answers for Gender are: 
· ·Female 

··Male 
• Genderqueer/Gender Non-binary 
·Trans Female 
·Trans Male 
• Notlistec( 
• Declined/Not stated 
• Question Not Asked 
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Sexual Orientation I Sexual identity, Provide Info for the Head of Household, The 7 possible answers for Sexual Orientation I .sexual Identity are: 
·Bisexual 
: Gay /Lesbian/Same-Gender Loving 
- Ques~oning /Unsure 
• Straight/Heterosexual 
·Not lisied 
• Decline to Answer 
·Not Stated 

Elderly Household. For each residential unit, enter "Yes" if the head of household is a person that is at least 62 years of age. Enier "No" if the heac 
·of the household is younger than 62, 

Number of Children Under Age 18 In Household. Enter the number of occupants in the unit that were under age 18 as oflhe end dale of ihe 
reporting period. · 

·Disability. If the unit Is occupied by a tenant with any. of the listed disabilities, select the disability fmm the drop-down menu. Select "None" if the unit is 
not' occupied by ienanl with a llsied disability. 

Supply the info requested about all current financing of \he projecl Lenders should be listed in lien 'Order, i.e., with the most-senior lender in the first 
lien position, the most-junior lender In last lien posltlon. · 

'for each service that Is providedbased on your answers to questions 51-61 on Worksheet 1A, you must supply additional info about each service 
provider an Worksheet 6. Services Funding. · 

Use this template to satisfy the audit requirement for MOHCD-funded projects. Project Owners/auditors may enter data directly into this worksheet and 
then print it to create the required Supplemental SchedUles in the AUdited Financial Statement. Alternatively, the audit requirement may be satislfied by 
Using a fonm generale~ by the Sponsor's accounting system, as long as the form includes all the elements contained within MOHCD's template. 

Double click on the following web links to access the policy documents posted al SFGOV for your refer~nce. The web address of the 
pages on the web are· included for manual navigation as well. · 

MOHCD Forms Page at SFMOHCD.ORG 

http://sfmohcd.org/documehts~reports~and~forms 

Program Income Overview 

http:/lsfmoht::d.org/sltes/defaulUfites/AieCenter[Documents/5141~MOH_Proglncome0vervlew.pdf 

MOHCD Residual Receipt Policy 
hrtp~/lsfmohcd.org/sites/defaultifiles/Docllments/CURRENTResTdualRP-c;Pol1cy%202016.pdf 

MOHCD Insurance Requirements Polley 

http:llsfmohctiorg/sites/defauiUfiles/FileCenter/Documentsi5140·INSURANCE%20EXHIBIT%20K_2014.05·21.pdf 

MOHCD Operatino Fees PolicY · 
http~//sfmohcd,or9/s:ltes/defauiUfiles(Docutnents/CURRENT"'/o200peratingFeesPolicy%202016.pdf 
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25 

I. 

33 

34 

35 

36 

37 

38 

Is the project any of the following: Transitional Housing, Residential 
Treatment Program, Shelter orTransi.tional Group Home? (select "yes" 
cir "no" from the drop-down menu to the left.) If you answer "yes:", 
skip questions 26 through 39 below, and continue with question 
40. Also, you must complete worksheet "1 B.Transitiona/Prog." 

is the Unit'Mlx for the Property?. Please include any manager's units in this tally. 

UnitTypes 
Number Of 

Units 

Occupancy 
Standard: 
Minimum 

HH Size. for this 
Unit Type* 

·ur>clln,,ncv Standards should be Occupancy 
Standard: In project's Approved 

Selecllon and Marketing Plan. 
there, supply the 

Tm'P"I"'"'naao as used organization-wide. 

Vacancil;!s - 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 vacant units that 
are included on worksheet 3.) 

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

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

'<!' household moves. out to whim the unit is rented again. If 
it 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 applieants are currently on the 
waiting list? (Please also submit a copy of the waiting list, 
see AMRsubmission instructions.) 

When was the waiting list last updated? (m/yyyy) 
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.---.----------------t··-·-----·-----------------·-----·----------------

39 

Affirmative Marketing ·Did you conduct any marketing of 
the project during the reporting period? Jf you conducted 

~ marketing during the reporting period, you must answer 
Question #5 on the Narrative worksheet (Click on #5 at 
left to jump to Narrative worksheet.) · 

l..----'-----------,------'--------------------·-·---·----·--·-.. ------:-------
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r-----.--------------.···-·-·---·----·---·-·---·-------·-·--·------·-------------------.. 

40 
What is the-date ofthe last Capital Needs Assessment? 
(mfdfyyyy) 

1----t-----~--------j---------·--·-----------···----------------------·---------

41, 
What is the projected date of the.next Capital Needs 
Assessm'ent? (m/d/yyyy) 

1----t------.,---------t------·--------"·"-~----------------·----------·--·"·"·--"·--·-··----.. ··-··-·--

42 

How many Health, Building or Housing Code Violations 
were issued against the property in the reporting year? (If 
there were no violations enter "0''). If the property was cited 

~ for code violations in the reporting year or has open, 
unresolved violations from prior years as indicated below, 
you must answer Question #2 on the Narrative worksheet. 
(Click on #2 at left to jump to Narrative worksheet.) 

1----t--------------t--~_:_, ___ ,_ _____ -'-·-.. ------------------

43 
· How many Health, Building or Housing Code Violations 
were open from prior years? 

1----t--------------t----------------·-·--------···-·----------·-------·-·--·------"-----·· .. ------·-· 
How many Health, Building or Housing Code Violations 
were cleared in the reporting year?. 

f---+------------1------·------------·-------·--·-----·--·---·-·----.... --·-
. Are there urgent Major Property Repairs needed on the 

property in the next two years? (Yes/No) If there are 
~ needed major repairs you must answer Question #3 on the 

Narrative worksheet. (Click on #3 at left to jump to 
Narrative worksheet.) 1----t---------------;--..... ________________ ,, ___ , __________ , _______________ , __ , 

If the property has Immediate Capital Needs and Jacks 
adequate funds ii1 the Repl<1cement Reserve (or elsewhere) 

<'? to cover the .costs, please supply the amount of funds 
:Jt 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 works heel) 

'-----'-~---~-------~~----·-·--'"·-----·--·-"·---·--- .. ___ .,_, _________ ., ______ _ 
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47 
ous . g 3! After School Program/s (y/n) 

1----+------------l----·--·-··---~---------·----------·---·-

48 
{:. g; Licensed Day Care SeNice (participant fees are allowable for 

~:;: day care ONLY) (y/n) · 
l------11---------------t-·------------------·---·------------·----

49 ~ ~ Youth Program/s (y/n) 

1------ir.-----~-------------j·-·-·--··-····--·--.-· -:........-------------·--··--· .. -----·-·---------· 
50 

· {! ~ Educational Classes (e.g. basic skills, computer training, 
~ :;: ESL) (y/n) 

1-----J-------'--------I .. --·--·-·-·-----------·-------------·:....----·---·---
51 i ~ Health and Wellness SeNices/Programs (yin) 

J-----j-~----------------j·----------·-------·--·--··----·----~,.----·------------·--·-

52 ~ ~ Employment SeNices (y/n) 

1-----J'---------------'-t--·-----~---------·· .. --- ---·--·-------------
53 ~ ~ Case Management, Information and Referrals (y/n) 

1------+-------------+----------.. ·---.. ---·-----·------------·-----·-·---·-
54 

{:.:;; Benefits Assistance and Advocacy; Money Management; 
& :s: Financial Literacy and Counseling (y/n) 

1----+-----~-------+--·-----·-·-·-·-·---------·---·---·-·----·--·--·-· 

55 
{!. 1:1 Support Groups, ·Social Events, Organized Tenant Activities 
& :s: (y/n) 

1-----J----------------t---·---,---·-·-----..,--·---~--~-----·-·~-·-----·-·-----·-·-

56 ~ ~ Other Service #1 - Please spedfiy in column G. to> . 

1------+------------+----------------.. --------···---·-·---·-----·-·-
~ ~ Other SeNice.#2- Please speCifiy in column G. 
G . 

51 
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0 0 

0 
Housing for 

0 
Housing for 

Homeless Homeless 

Mentally or Mentally or 
0 Physically 0 Physically 

Disabled Disabled 

·o Senior 
0 

·Senior 
Housing Housing 

0 
·Substance 

0 
Substance 

Abuse Abuse 

Domestic Domestic 
0 Violence 0 

0 
Formerly 

0 
Incarcerated 

Transition- Transition-
0 Aged Youth 0 Aged Youth. 

(''TAY') ("TAY'/ 

Remember, SAVE YOUR WORK! 
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1D 

11 Describe plan/s \o rnlse the capatilyutll'tzatiun rnle to allc1H>I15%, with specific tim!:llne. 

35 · Ph~oeli not meent f~;~t hum11t\ hobltaUon -(e,g, lllrccl) 
35 Unkno\'.'n 

:'17 other 
3& ~1:.1.~ ~ 'li:E~~~ Plh~'r S ilhlotat:·~~t,·;f•;·:.;';l ~ ~~.:·.: ~'t.!~·r;: ;·:, ;ll.f~.;:: !'~·;J;J:I'7.!·:;::·;;!;_;-~·I: !1 .;v; t :~:::!,.:,;;~·· 
39 J?.f,1ii1Q·~~ii td'r.K~WJ=,fi":.~ifl~.ll;i(th~f05r:..~·J;r,i~~"E~:~~";?~t.o:r~~-i-'fi;"1ii;~~lr,~~4~~;f~ 
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'5 

• 7 

?ff~~~:~~*;~~~.=i· f~)Jt~~~~::~i~t.~~·~t~~~~~~~lY1~·kb)~~~o~~tm~~~~:;rl~~t~t~~;w:f~:;J1£~~t~7.~}~&trJ.1J~~~~~s~t{~~~1:~ft~~f~~{?l~ 
1-~"','---1'-----II':'Breach o~~~~ ... ~Qt~eril --···-~-·~~-·- .. ---·----·----------·-----------------__..,;_.__,,_..:...----

l-l-=~2~t~~======~~~~~~~~!-~--~~-·-·--·-------------···---·~----~·--~---·--·----·~ .. -------·----·-·-----~-----
~ . ----- . . . -----·-----------·-----~-------1-2"'5-11----"'Detn~ -·----·-- · -·------

l--::2•:--!----1o;r\ial~f AcceSSTolfnll------·---------·""""\'"------·-------------·-··--~-------·--·~ 

f-""27-lf----"'5:;;.;;-_,vee;-1•9£.~~~~:9~!:~~---=--=========:=:=:====--=--==--=========:.-==---===--~-==---=== 1-"
2
,:--1----:-t'E!Iis As Wlhdx!!>'i;;L ____________________________________________ ,..:.. ___ ~---------~---

I--::30:--r----1'~anu~e~e.§l~~ Lef~~:~l ·~----··--··-----------·------·-----~-----·-----·---------:---··--~ 
f-"','-f----1'H~fi-lfa1 .. ~--~-l'!·rR--f--------------------------------------··---------.--··-----~·-·· 
l-"','--l----1nt ~~ ~ u ~~D~~---~....._-···--····---·----------·,_....-~-----~--·---·-----·-·--:----· ....... ---
1-. ,::,'-1-----f.c~jke~e~iail;,----··------·----· ----··-··---·----·-------·---·--·--------·----·-·---

3~ r!~~meOfoTR;nt~:_=~-=====-========-_::::=====-:.-=~===~-==~===--~-======-: 35 Nuisance ____________ , ___ ,_, __ ,, _______ .. __________ . _____ ,, _________ , ____ , __ _ 

· 35 Othe.r__ ___ ,......_ ___ , __ ._,.____, __ ¥ ___ • __ ~--·-------·----------~---.. -----· ..... ------·---------... 

37 ~!.M.~~!!:!__ .... __ ., _ ___... ... ~--- ........ ·-·..,----·-----··----·-~------------·--·-"----·----·---..... -_._, __ ~-·~-·--------
38• B~.!!l.!!.~~gJ!l_~'!!~ Unil ·----·----~--------·-~---...._----------.. ----·---.. -------
39 Subs\anlial Rehab\lilatlon . 

10· Q~~~c{§~~Jena-r;t==--======---=======--====--===-====---=~==--=--====~=--:~~== 
_.1 ;t·::~~~;•o ~:·::~\i'.'' Tolnl ~~.!:.~.!.~~!!_v.:f.~~.!~~~!!.~f'!.S..E~ .. -,----··-·---·----·-------------·----------·--·----------

49 enewar----·-·--...-·-------·....--·-.. --.,__,·--·-·-~--.---·-----··-·>-·----·--·-··--------
50 S~!!!.~~f1Tenaiit:v_Ends ==-======---===:===-:=-==--=:=====--==--=======~~==== 51 of~ __ _._-..,... __ ,_,.. ... ---,----------.-,_ _____ ~ .. -~~···--..... ---·-----··----¥-.....----~-----~-··-··--
52 
53 
Sj 

55 

55 

57 
59 

59 
50 

6\ lf:\·~;·a: 
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f'!liru<:lo~ ..,u.,loo -~rhJ.od lfl!.• pr•jK1u<cl-nol~c:n~ f••ll"ll,n-<» fti!J• .... ..,. of cb~o pi•1'"' Jr-,.,•••!io''"- J•.....,.S..,I'<!I.1f'or»h1'- N .,.r. lr>l~nu~..., ~rrlhololl•l<l"'llf•1(or~P'Jt\o.lf..,.,\. fllt•H hol........,lol ..,.'!ir"'1oon: 

T• '""""' lh• ollt/111•11•• o/p!SCP,..fl-/~orttt., V...~,JMI!O( I..JO#,.S COIIQ "'"~"vJ,.,W.yn,llull '¥1'f""J~(~'• ~'r"r'k0t6u o(H..uol~r 
NJJ<=-~Iryb.,..,tol',.,.nl,.r>~t-ut.-..tct>Dop,.~N•-rwu1r•IJ,Mpll!olO",.,.o.n~r~,l'"<f•luJ_,.r.-t•fi..U.~no. 
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N 
+:> 
(.)1 
(.)1 

P.ro] .. etAddrll:u-: · • D11b:l .s.uppll~d on lh!~ wor]u:he.d mu.s.t be. from \hoe rent roll of lilt" lulmonlh ot \he roeportlng perlod lhdw:u: -enh:n::d on worJGhent1A.j 1/0/1900 I ft. Unl~:. 0 

Provide lhe dOll<! requuted for the tenantpopu)pticn that was ra:rold!ngln \he project at the end of the Reporting Period, 
!dentif'/ manager'& unit y,ith the unit numhor, follow by ~R Mgr~. For example, lf the managar occupies Un!l501, in column 0, ontet "50~- Mgr.~ Forvacan\ units at'ld manager's 
uni~. provide d:da in columns 0, E, F, Q and.R only. . 
Farlenants wt:o moved itt during lhe.repo11lng period, the da\d entered In columns G, H &.I (atlni\!al occupara:y)_shou[dbe the :.ame as.lhe data 1!(1\ered In columnc. J, K &. L 
{'>'<'!lhln reporting perfod), r~pecUvely. 
For lenanls:Vtlio han \(l!;nsferred unils ..,..;thin 1he projecl, report the lnntal occupancy data [occupancy date, Income, household sfz:e) lor lh!!. firstunfllhat 1he tenant occ:up/ed In 
lhe projecl,!.r:.. when the-y fihrt moved in to the building. ' 
Beron!. u:~:ing lhc "pa~te• ft.Jm:Uon to enter data for Unit Type '<~nd Rental ,A$r.ls.t:mcz Type, please cheek \he drop-do'Ml-.menu~: to tll!:urt \hat !he data you are . 
pcu:lfnJJ conforms v.ilh the ct;oices ofthn drttp--doYm m~nu. Thls. YA!l help prnvent you from J;Ubmittlng forms 'M\fllnval!d data. pr,y rorm.s; v.ilh lnYal!d data \'JU be returned \o'iilh 
inslftl&lions lo fix and resubrnit. · 

11 lh•U~II.Futy 
,~.....,...,1\o!oor 

"'(•pl-\ol•l \Jo~lh• 
"r~IHfw-.~monu 
~•low'o- n,/~Qot. 

""" 

O.toer1"1!11Al 
oCOJ~MJCY 

J...WtmJ 

Hl><hOMJdAMuol 
~~ .. m•ATI1-1111AL 

O!:.CVP'}.J.e'l" 
ln~mbfl) 

""kDfJ.1l<l 
.<~•~mllne...no 

A•c.M,c•I"'A 
wm"' 

ll,.r?'a"T!IlC 
"f'V.l=ll ,_ 

Ho111•M~AMw•l 
ltlnm•.UofMtll 

!hu~! """'""~••ll>~ 

Wtnl!~:;r::,"wo 

""'' ... ~01:1 ~ ... 

t;~~~;~ r:.-: ;-;:-;-::.:::-1J ........ ..:~-..·-·-
>ttt•rll!l.:•""• 

""~" 'll.trt'll.'fiiiD 
""'wo 



f'V 
+::-
01 
0"> 

dala requested for lhe: ta.nantpopula!lon lhatwas tesldfng In the: pl'tljec:t ~( 1ha and ofth~~: Repori/n;g Purfod. 
Ethnlclty t:atll:gory for the head of household. If unknown, manager's orvacant unit. saleot"Not Reported". 

Se!eclona Race category rorthe. head ofhou.sehold.Jftmknown, merrage..r's orva~ntunlt, selecl"NotRaportad". . 
Forieg~:~cy race and a1hntclty data that reports race: and etnnlcityas a single. flald, an adcl!tlonal catagoiY of"Not Reported"' should be used lo categorize a head of housahold's race lfltis fisted as 
Laanol!-frspanic.Tn these cases,ihe parson's elhn!cfty would be listed as ~tino/Ht~;panlc and his/her race would be Usied as "Not Raportad". 
Ss!ect one Gander and one sexual OrianlaUonlitfenUty category for the head of household, !fun known, manager's orvacant unit, selecl "Queslion NolAs!(ed".See the lnslruclhms 
WE:JT~heet for n. nn~tc l!dcfrticn:al Info about !ha City ordinsnca tbat uqulras conec!\on of !his data beginning in 2.017. 

Elllnlclty 
(selecl from drop down 

rnenu) · 

R<a.C9 

(:sele.c:t1rom drop down menu) 

Gandar 
(select from drop down menu) 

1or Occ:up.:anelas J\FTER &fJ0/21J.1T 

· Sexual DrltntaUon /Sexual JdanQty 
fze!actfrom drop down menu) 

for DecQp;,.ncles AFTER S{J0/2.017 

Nurnberof 
Children under 
Ags1a ln HH 

Dfsabilt!y. 
(selactone) 



Hous:e.hold Size other Household Demographics 
N Re.po e 

Households: %ofT obi 11 Reported 

One Person Household 0 Eldedy Households 0 

TWo Person Housei"old 0 Households wllh Children Under iB 0 

Three Person Household 0 Number of Children Under 18 0 

· Four Person Household 0 Households with Tenant with Phvsical Dlsabililv D 

Five Person Household 0 Households wilh Tenant with Visual Disability • D 

Six Person Household 0 Households with Tenan{ w1lh Hearin Dlsabl!itv 0 

Seven or more Person Household 0 Households witli Tenant wllh Menlai/Devl Dlsabtlill 0 

TOTAL Households~ 0 Households wilh Tenant with Olher Dlsabilitv 0 

TOTAL Residents 0 Households with Ten ant wilh More than One D\sabllltv 0 

Households Wilh Tenant With No Olsabllitv · 0 

Head of Household Race/Ethnlclty Target and Actual Population Served 
Reporied 

He.ud ofHii •J. ofTe.b) Target Population Actual PopulatTon 

Hl~anic/Lallno 0 

Not Hlspanlc!Lalino 
0 Families 0 Families 

American lndlan/Aiasl<ah Native D 

Asian D 
.o Persons with HIVIAIDS 0 Persons l'fllh HI VI AIDS 

Black/African American D 

NaUve Hawaiian/Other Pacific Islander D 
0 Housing for Homeless 0 Housing lbr Homeless 

Wnile 0 
American Indian/Alaskan Native and Black/African American 0 

0 
Menially or Physically 

0 
Mentally or Physically 

Disabled Disabled 
.Amerit:an lrrliR.n/.A.!;:o;l{~n NAiiVA AnO WhiiA D 

A.slan and I.J\Itlite D 
0 Sen/or: lvu~ng 0 Sonier Houdng 

Black/African American and \lvhite 0 

Other/Mulllradai D 
0 Substance Abuse 0 Substance Abuse 

No! Reported D 

Total Head of Households D 
0 

Domestic Violence 
0 ' 

Domeslic VIolence 
Survivor Survivor 

#Re.por1ed 0 Veterans 0 Veterans 
Gender Head of HH Y,. ofTotRI 

Female D 

Male 0 
0 Formerly /nca~eraled 0 Formerly Incarcerated 

Gendergyeer/Gender Non-bi~"'ry 0 

Trans Female 0 
0 

Transitior>-Aged Youth 
0 

Transition-Aged Youth 
("TAY'? ("TAY1 

Trans Male 0 

Not lls\ed D 

DedlnediNol Slated D 

Question Not AsKed D 

Total Head of Households D 

Re.j:>Orit<d 

Se:-.t:Ual Orienh\tion I Sexuallde.ntlty Head ofHH •J, ciTot .. l 

Bisexual 0 

Gay /Lesbian/Sam~Gender Loving 0 

Questlonlng_/Unsure 0 

Slral htiHeierosexual 0 

Not listed 0 

Decline to An!Mier 0 

Not Staled 0 

Question Nol AsKed 0 

Total Head of HOuseholds 0 
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Project Street Address: 
Reporting Period - Start Date: 1/0/1900 

Repo'rting Period- End Date: 1/0/1900 
oO :: :: : '; ·~,:~: ...... -:.·: '\ >: o-:O' ~ : O :,·:•, :_\ ~ ~ ,:_::· .:. ~:~ :.'\:-: ·'./:.' :::. :~ :. : O O ~ O :' O : :\ : ~·~ .:: : .:. :: ·;··~:_:::~ \ :.~;·;·M ... ,;~:·,, ·: 00:: ~:~~:· :·:: ::,\ 0° ._:;· .. :~ .~:,: .. ·::~::;~.-::~ 

0

:•~ :\: i.: ~.:-: O •• ': :,::• ::;: 

· ·M:C?H!Jp ·;;;e~t~rj the ques«o[ls bt;I;VJ:f~ aflow.p(oJe.c.t <;;io/o.~~ :tf! .. sypply ·addid~lj~,.in(orm:~tic;>~.·a}j~·ut.a. ;mait :j 
. ·(,l!lmper.of f'n.easurem?.IJ.ts. tf7..at m.~YJndlc:afe tha~ ~:project.ii. fJ?V.i,Qg d{tti~LflflesJ:f.Y:prqv(dif![{.:.fNsJntormati'C?fl.1_::: 
·project ownws wilf hf!lpjJi.qv;id.~.CJb.n.t~;tffor·~fle: conr;;~u.~i9ris, th_a.\,~alJ be.fi?adf~ abC}.~t the: fn~.as~r~m.e(its.·,-::;\~·:; 
/VJQ}jCP will-use the inea~ur~rnehts .aru:f, thfi infomi?tioiJ qe:fow .tp_.pr(orltfze,. ~he prQ}er;#.ttJat ~e.f!Q:Cif9.sw ·: .:..;.:,:~ 

1. Explanations & Comments 

Use this space to record notes about any. peculiarities in the·data ~ntry 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 don·e, and d~scribe the formula & underlying numbers:Aiso use this field to describe in 
detail any amounts entered for "Other payments"· on the worksheet "2.Fiscal," item 10. 
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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 Cleared? (y/n) 

Citation# 

(add addilional rows as needed) 

Violation or 
Date C!earet:l Issued By . Description of Remedy 

Citation# 

.. 
(add addif!onal rows as needed) 
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3. Major Repairs 
Describe any major repair or replacement needs that have been id.entified as being required within the next 
2 years, and any related plans to pay for whatever is heeded. 

. ' 

4. Vacant. Unit Rent-Up Time 

If the project had an average VACANT UNIT RENT-UP TIME greater than 30 days 'for question 36 on the. 
-worksheet "1A.Prop&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 identifitld ~auses 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. 
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5. Affirmative Marketing j 
'-::-------:---:-' 

Did you conduct any marketing of the project during the reporting period? If yes, please describe the 
marlceting 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 mar-keting and how many were on it 
after the marketing wa:s completed. 

6. Vacancy Rate ·~·--·~L------' 
If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income 
Expense section of the worksheet "2.Fiscal," 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 v;:icancy 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. 
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7. Miscellaneous Expenses: Administrative!Operating & Maintenance 

If the project had miscellaneous administrative or mis·cellaneous operating & maintenance expenses 
greater than $10,000 respectively, you must provide a detailed itemization of these individual expenses 
below. Total expenses must equal the.total amount reported on the worksheet "2.Ffscal." · 

Misc. Admin. Expenses 

E xpense D . f escnplton A 

Total: 
[?iff. from Fiscal Activity '11/S; 

moun t 

·' 

0.00 

HUD 
A t# cc N t o es 

Misc. Operating & Maintena,nce Expenses 

xpense D ·r escnp1ton 

Total: 

Diff. from Fiscal Activity WS: 

8. Negative Cash Flow 

A moun 

0.00 

HUD 
A t# cc N t o es 

If the project had NEGATIVE CASH FLOW, as may be shown above from the Income Expense section of 
worksheet "2.Fiscal," 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 ofthe plan to implement any remedies, including specific timelines for 
the implementation work. 

d. If the project has a Project-Based Section 8 Housing Assistance P<~yments (HAP) contract, 
please also supply the date of the last increase to the HAP contract, the date when the 
project will submit the next HAP contract rent increase, and any related comments about 
whether the project has been diligent in seeking annual increases to the HAP contract. 
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N 
..f::o 
0') 

..f::o 

Provide infoimatlon about all current financing of the project. Lenders should be listed in lien order, i.e., with the most-senior lender in the first lien position, the most-junior lender in last l!en·position. 

!Pr:ol§cl Address: I 
Cu rrGrif :p TOj Ef ct F,i·itan ·~in§f=?!~~~;:::~~j\~~·~\f.!~l~tjf.U~~J~~-iiT-Jt~~~~~~~;};;:~?!·~;~L;;:::·~~:.rfSf.~f.:.~~~·;_--~~~!@f:~~t.:~~~;:;;e, .f:.~:f..f!i:~~-f.~~k:~~:~i.:~~14f.£0.~j~:~~~~fi{f::.f[1~.:~~:j:~~:?!f.:.~~~~i~~:t:f~·~.~(~j;}:i~~1~;1.1:..::·~.~::;~~:~~~~~;;#.;::$;~\!:5f,f:?fif~:"f.~:~:~:::.;:j 

Accrued Interest As Of 

Uan Orde:r !Lender (and Lean Program if appficabfel Loan Amount I ntarest Rate Maturity Date IRe.paymentTerms 
Monthly Oebt jout:standing ?rfnclpai Balance jEnd of Prior Reporting 
Service Paymant As Of End ofReport!nq pgfiod P1niod 

4 

10 



N . 
..p. 
en 
U1 

Gomp!elfon of this page ts require-d based on your answers to quaslfons 51 thru 51 on worksheet 1A.Prop&Resldents. Supply one row or data·ror each service thai Js being provided. (lr more !han one service Is being provided by the same Provider under the 
same grant. please rape.at the data for each service provided.) • 

Pruiect Address: 
c urte nt s e rvice:s Funding ::.;r~-~:~,:~:::~f:;!~i-~·tt~!!.::~r:i£~~.!;~:~~;~-~::~~;:i'.'i:}!.~I~.;;~:.,~~:(~~·i.:~:,.:~,.:~J;~.:·:.':3~~~~:~~-:-~-: ~=~~;-~;.;:-;. ;:..-... :.rr:-::·:;.·:.,·:-~::;;;:.;~:.i:-~ -,~-:f;,~:,:;o.: Zfr .:[:~~·.:: • ~ • · · - ~ :;, ·:;-·, -~ ··'" ~-~ : :,-:·:-:~:::1•.·:·: ~ !:::..,·;·:~· ::.;)>;·::.•::;- :~~.;.:·:\iv:. ~~·,;.,; ~--:, -~~,~-;:[:.:.:::::!,::·~-;·.;:-:·';:::_::.~:~--~ :-~·;;:;:.:~--~~r:::::~: .· , ·.··.r ·./ 

S"llr.'!enTyp-1;! Sarvlce Provider Name Stroct Addres:s: wht!ro SorJh::e \$Provided N;!me orFunder or tnr:s !>Rtvlce GnntAmount Cir;ntStartD~;~te Grn.ntEnd Dntl'. 



Project Street Address: 

Rental Income 

Schedule of Operating Revenues 

For the Year Ended January o, 1900 

5120 Gross Potential Tenant Rents 
5121 Rental Assistance Payment~ (inc. LOSP) 
5140 Commercial Unit Rents 

Total 

$0 
$0 
$0 

Total Rent Revenue: _____ $'-'0'-

Vacancies 
5220 Apartments 
5240 Stores &. Commercial 

$0 
$0 

Totai.Vacancies: $0 
Net Rental Income: (Rent Revenue Less Vacancies)------;-$-0-

Other Revenue 
5170 Rent Revenue- Garage & Parking 
5.190 Misc. Rent Revenue 
5300 Supportive Services Income · 
5400 Interest Revenue- Project Operations (From Operating Acct Only) 
5400 interest Revenue- Project Operations (From All Other Accts) 
5910 Laundry & Vending Revenue 
5920 Tenant Charges 
5990 Misc. Revenue 

$0 
$0 
$0 
$0 

::i::!,;=:=~:;;~=:=:f::;::'tJ;r;~~'/ 

$0 
$0 

Total' Other Revenue:. $0 
Total Operating 'Revenue: ~=========$~0= 
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Project ·street Address: 

Management 

6320 Management Fee 

Schedule of Operating Expenses 

For the Year Ended January 0, 1900 

"Above the Line" Asset Management Fee 

Total ManageiT)ent Expenses: .. _------=-

Salaries/Benefits 

6310 Office Salaries 
6330 Manage~s Salary 

6723 Employee Benefits: Health Insurance & Disability Insurance 
Employee Benetils: Retirement & Other Salary/Benefit Expenses 

6331 Administrative Rent Free Unit · 
Total Salary/Benefit Expenses: ____ __,:.::._ 

Administration 

6210 Advertising and Marketing 
6311 Office Expenses 
6312 Offir.e Rent 

6340 legal Expense- Property 
6350 Audit Expense 
6351 Bookkeeping/Accounting Services 
6370 Bad Debts 
6390 Miscellaneous Administrative Expenses 

Total Administratill~ Expenses: ----==-

Utilities 

6450 Electricity 
6451 Water 
6452 Gas 
6453 Sewer 

Taxes and Licenses· 

671 a Real Estate Taxes 
6711 Payroll taxes 

Total Utilities Expenses: ------'-=--

6790 Miscellaneous Taxes, Licenses, and Permits 

Insurance 

6720 Property and Liability Insurance 
6721 Fidelity Bond Insurance 
6722 Workers' Compensation 

Total Taxes and Licenses Expenses: ____ __,:.::._ 

6724 Directors & Officers Liabilities Insurance 

Total Insurance Expenses:----~-
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Project Street Address: 

Schedule of Operating Expenses 
For the Year Ended January O, 1900 

Maintenance and Repairs 
6510 Payroll · 
6515 supplies 
6520 Contracts 
6525 Gatbag~ and Trash Removal. 
653b SecurityPayroll/Contract 
6546 HVAC Repairs and Maintenance 
6570 Vehicle and Maintenance Equipment Operation and Repairs 
6590 Miscellaneous Operating and Maintenance Expenses 

Total Maintenance and Repairs Expenses: -:------''-"--

6900 supportive Services 

Capital and Non-Capital Expenditures to be 
Reimbursed from Replacement Reserve . 

Total Operatin9 Expenses: -------,--'--

Financial Expenses 
Enter amounts in yellow highlighted cells, Leave no cells blank. Enter "0" if applicable. 

6820 Interest on Mortgage (or Bonds} Payable \.;}!)\PM:f·"' 
6825 Interest on other Mortgages ~=:,:;:':::> 
6830 Interest on Notes Payable (Long Tetm) (\"('\:::;::;:':' 
6840 Interest on Notes Payable (ShortTetm) '!;'i'!'i:?!'!}W:. 
6850 Mortg'age Insurance Premium/Service Charge t,~:f;t(?ct' 
6890 Miscellaneous Financial Expenses [};i;'(:,., 

Total Rnancial Expenses: "-'-"""':.=.o..o..:.:.~~ 

6000 
5060 

Total Cost of Operations before Depreciation: ____ ---,$$;-:~-
Operating Profit (Loss): _____ c_ 

Depre~lation & Amortization Expenses 
Enter amounts in yellow highlighted c~/ls. Leave no cells blank. Enter "0" If applic-able. 

~~~~ ~::~~=~:~ ~:::~:: · i:l:H;;r,r;:!:Jil'i.!f~i:!ll:::~::,~;:;~!~:: 
Operating Pr,ofit (Loss) after Depre~ieation & Amortization: $0 

3250 Change in Total Net Assets from Operations (Net Loss) $0 
Amount computed in cell E139 should match audited financial statement. 
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P ro]ect Street Ad dress: 

Operating Revenue 

·computation of.Operating Cash FlowJSurplus Cash 

For the Year Ended January 0~ 1900 

Interest earned on restricted aceounts 

Adjusted Operating Revenue-----"--'---

Operating Expenses·. 

Net Operating Income 

Other Activity 

Ground Lease Base Rent 

Bond Monitoring Fee 

Mandatory Debt Service- Principal 
Mandatory Debt Service - Interest. 

Mandatory Debt Service -other Amount 

Deposits to Replace(Tlent Reserve Account 
Deposits lo Operating Res8rve Account 

Deposits to Other Res,lricted AccountS per Regulatory Agreement 
Withdrawals from OperBtlng Reserve· Account 

Withdrawals from Other Required Reserve A~unt 
Total Other Activity: ----'-'--

Allocation of Non-Residential Surplus (LOSP only) ~~~~ 
Operating Cash Flow/Surplus Cash: $0 

Distribution of Surplus Cash Ahead of Residual ReceiptS Payments 

Select the Distribution Priority number from Worksheet 2. Fisc~/ Activity for payments to be paid. 
ahead of residual receipts payments. 

Total 

Total Cash Available for Residual Receipts Distribution: ____ _,$_0_ 

Distribution of Residual Receipts 

Select the Distribution. Priority number from Worksheet 2. Fiscal Activity for payments to be paid 
with remaining residual r<>ceipts. 

Total Residual Receipts Distribulions to Lenders: 

Proposed owner Distribution 
Proposed Other Distribution/Uses 
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Total 

$0 

$0 
$0 



Total Residual Recefpta Distributions to Lenders and Owners: -----'$!:.:0:.... 
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Project Street Address; 

Summary of Replacement Reserve and Operating Reserve Activity 

For the Year Ended January a, 1900 

Balance, December31,1899 

Actual Annual Deposit 
Interest Earned 
Withdrawals 
Balance, December31, j9DO 

Replacement 
Reserve 

$0 
$0 
$0 
$0 

Operating 
Reserve 

$0 
$0 
$0 
$0' 
$0 
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This checklist Is a tool to help you track progress tow:ord completion. NOTE: Do not submllthe AMR until allllems are "COMPLETED." 

Reporting Start Date: 
Reporting End Date: 

. Subtn~ss-ion Instructions: . . 
Once all worl<sheets below are "COMPLETED', email the AMR. completed Owner Compliance CertilcaUon, along with the altachmenls 
requlred under the Insurance and Tax CeQification per page 3 of lhe Owner Certification, Waitllst1 and audited finandal statements to: 
moh.amr@sfgov.arci · 

The walling llsl mustlndude the following Information for each· person or household Who has applied lo live al the project and Is still walling lobe <;ansldered 
for an available unil! name ofhead-or-houseOold, contact informallon, dale of applicallon, number of peoP.Ie in the household, slated household Income and 
desired unll slz.e. Prior to submitlal, lh~ waiting llsl must be redacted lo exclude any private lnformatfon !hat should nat be shared publicly, for example, 
Social Security numbers, JO numbep; from other fo1111s of Identification, infom1ation related to dfsabililles or other health condllions. Please confer wHh 
legal counsel and lei MOHCD know If you have any quesllons prior lo submltllng a copy of lhe project's wailllst.Thls requlremenl is nol appllc;,ble lo 
translllonal housing projects, residential treatment programs, shelters, group homes or permanent supportive hoUsing ror homeless people that ls leased 
through a closed referral system, 

/ 
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Exhibit I 

Tenant Selection Plan Policy 

This policy is in addition to the obligations to comply with appiicable federal, state and local 
civil rights laws, including laws pertaining to reasonable accommodation and limited English 
proficiency (LEP), 1 and the applicable provision of the Violence Against Women Act, Pub. 
Law 109-62 (January s, 2006), as amended. 

Application Process 

.. Application Materials.· MOHCD shall provide an application to be used prior to the 
housing lottery. The housing provider agrees to use this application to determine lottery 
eligibility. The housing provider's written and/or electronic application materials should: 

0 outline the screening criteria that the housing provider will use; 
o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance, 
o o1}tline how an applicant may request a modification ofthe admission process 

and/or a change in admission policies or practices as a reasonable 
accommodation; 

o be written in language that is clear and readily understandable, 

a First Interview. In ae<cordance with the housing provider policies, an initial interview is 
required to assess each applicant's minimum eligibility requirements for housing units. 
All applicants shall be offered the opportunity for an interview in lott.ery rank order. 

" Second Interview. Before issuing a denial, the housing. provider should consider 
offering a second Interview to resolve issues and inconsistencies, gather additional 
information, and assist as much as possible with a determination to admit the applicant 

" Confidentiality. All information provided will be kept confidential and be used only by 
the housing provider, the referring agency and the funding agency for the purpose of · 
assisting and evaluating the applicant in the admission process. All' applicant information 
shall be retained for 12 months after the final applicant interview. 

" Delays· in the Process. If delays have occurred or are likely to occur in the application 
and screening process or the process exceeds the housing provider's normal timeline for 
application and screening, the housing.p'rovider must immediately inform. the referring 
agency and the funding agency, of the status ofthe application, the reason for the delay 
and the anticipated time it will take to complete the application process. 

" Problems with the Referring Agency. If at any point the housing provider has 
difficulty reaching or getting a response from the applicant and referring agency, the 

1Seefor e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S. C. §§ 3601, et seq.; 24 C.F.R. 
Part 100; Title VI of the Civil Rights Act of1964, 42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Impr9ving 
Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 
Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title 11 of the Americans with Disabilities 
Act of 1990, as amended; Califomia Fair Employment and Housing Act, Gov't Code §§ 12,955-12,956.2; Unruh 
Civil Rights Act, Civil Code§ 51; California Disabled Persons Act, Civil Code§ 51.4; Dyrnally-Alatorre 
Bilingual Services Act, Gov't Code §7290-7299.8; San Francisco Language Access Ordinance, No. 202-09 
(April 14, 2009) 
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housing provider must immediately contact the referring agency, if possible, and the 
funding agency, DPH or HSA. · 

" Limited English Proficiency Policy. Throughout the application process, the housing 
provider.must comply with City policy for language acc~ss requirements for applicants. 
with limited Engllsh proficiency. · 

Reasonable Accommodation and Modification Policy 

Reasonable ,Accommodation: The application process should provide information about how an · 
applicant may make a reasonable accommodation request. At any stage in the admission 
process, an applicant may request a reasonable accommodation, if the applica:D.t has a disability 
and as. a result of the disability needs a modification ofthe providet:'.s rules, policies or practices, 
including a change in the way that the hou.sing provider communicates with or provides 
information to the applicant that would give the applicant an equal chance to be selected by the 
housing provider to live in tl!e unit. 

Reasonable Modification: Applicant may request a reasonable modification if he or she has a 
disability and as a result of the disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to live at the development and use the housing facilities or take part in 
programs on site; 

o a physical change in som.e other part of the housing site th?-t would give the applicant 
an equal chance to live at the development and use the housing facilities or take part 
in programs on 'site. 

Response to Request: The housing provider shall respond to a request for reasonable · 
accommodation or modification within ten (1 0) business days. The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with ~he 
applicant The housing provider will work with the applicant and referring agency to determine 
if there are ways to accommodate the applicant. · 

The housing provider shall grant the request if the provider determines that: '· 
o the applicant has a disability; . 
o reasonable accommodation or modification is necessary because of the disability; and 
o the request is reasonable (i.e., does not impose an undue financial or administrative 

burden or fundamentally alter the nature ofthe housing program.) 

If the reasonable accommodation request is denied, the rejection must explain the reasons in 
writing. Ifthe denial of the reasohable accommodation-request results in the applicant being 
. denied admission to the unit, the provisions ofthe section on Notice of Denial and Appeal 
Process apply. 

Notice of Denial and Appeal Process 

"' The housing provider shall:. 
o Hold a comparable unit for the household during the entire appeal process. 
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o promptly send a written and electronic notice (to the addresses provided) to each 
applicant denied admission with a written and/or electronic copy to the referring 
agency and the funding agency. The notice should: 

" list all the- reasons for the rejeCtion, including the particular conviction or 
convictions that led to the decision iri cases where past criminal offenses 
were a reason for rejection; . 

" explain how the applicant can request an in person appeal to contest the 
decision; · 

h state that ?n applicant with a disability is entitled to request a reasonable 
accommodation to pmticipate in the appeal; 

~ infonn the applicant that he or she is entitled to bring an advocate or 
attorney to the in person appeal; 

" provide referral information for local legal services and housing rights 
organizations; 

" describe the evidence that the applicant can present at the appeal; 
o give applicants denied admission a date within which to file the appeal, which 

shall be at le;J,st ten (1 0) business days from the date of the notice; 
0 unless an extension is agreed to by the applicant and the housing provider, hold 

• the appeal within ten (10) .business day~ of the request for the appeal; 
o confi11e the subject of the appeal to the reason for denial listed in the notice; 
o give the applicant a chance to present documents and/or witnesses showing that . 

he or she will be a suitable tenant; 
o have an impartial supervisor or manager :from the housing provider, but who is 

not the person who made the initia~ decision or a subordinate of the person who 
made the initial decision, conduct the appeal; 

o within 5 business days of the in person appeal, provide the applicant with a 
written decision that states the reason for the decision and the evidence relied 
upon. A copy ofthewritten decision must be sent (electronically or otherwise) to 
the referring agency and the funding agency. 

" If the rejection is based on a criminal background check obtained from a tenant screening 
agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXffiBITJ 

Tenant Screening Criteria Policy 

The screening criteria and considerations outlined below encourage providers to "screen in" 
rather than "screen out" applicants. These requirements are also designed to satisfy the 
requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 
Ordinance. This policy cfescrioes a minimum level of leniency; providers are encouraged to 
adopt less re;>trictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all. 

Screening Criteria 

• Housing providers shal1not automatically bar applicants who havy a criminal record2 in · 
recognition of the fact that past offenses do not necessarily predict future behavior, and 
many applicants with a criminal record are unUkely to re-offend. 

o Housing providers shall not consider: 
o arrests that did not result in convictions, except for an open arrest warrant; 
o convictions that have been expunged or dismissed under Cal. Penal Code § 

1203.4 or 1203.4a;3 

o juvenile adjudications .. · 
o Housing providers shall consider: 

0 the individu~l circumstance~ of each applicant; and 
o the ·relationship between the offense, and . 

• (1) the safety and security of other tenants, staff and/or the property; and 
• (2) mitigating circumstances such as those listed below. 

o only those offenses that occurred in the pr~or 7 years, except in exceptional 
situations, which must be documented and justified, such as wh~re the housing . 
provider staff is aware that the applicant engaged in violent criminal activity 
against staff, residents or community members and/or that the applicant 
intentionally submitted an application with materially false informat1on regarding 
criminal activity. · 

o mitigating factors, including, 'but not limited to: 
,. (1) the seriousness of the offense; 
" (2) the age and/or circumstances of the appHcant at the time of the offense; 
• (3) evidence ofrehabilitation, such as employment, participation in. a job 

training program, continuing education, pa!ticipation in a d;rug or alcohol 
treatment program, or letters of support from a parole or probation officer, 
employer, teacher, social worker, medical professional, or community 
leader; 

2 The policy recognizes that some hpusing may be subject to mandatory .laws that require the exclusion of an 
applicant based upon certain types of criminal activity. · 
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 
or setting aside of a verdict and to seek to have ce1iain criminal records sealed or expunged and a release "from all 
penalties and disabilities resulting from the ~ffense." · . 
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'" (4) if the offense is related to acts of domestic violence committed against 
the applicant; 

11 (5) ifthe offense was related to a person's disability. 
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EXHIBITK 

RESERVED 

EXhibit J 
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EXHIBITL 
Insurance Requirements 

Subject to approval by the City's Risk Manager of the insurers and policy forms, 
Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 
forth below from the date Borrower acquires Control of the Site throughout the Compliance 
Term at no expense to the City: 

l. Borrower, Contractors .. 

(a) to the extent Borrower or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with· 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or 
illness; 

(b) commercial general liability insurance, with limits no less than One . 
Mill.i.on Doll::m ($1,000;000) co.mhineo single limit per occurrence and Two MilHon 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; broa,d form property 
damage; and. explosion, col.lapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on, alteration or improvement to the Site with risk of 
explosion~, collapse, or underground hazards; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) professional liability insurance of no less than One Million Dollars 
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all 
negligent acts, errors and omissions of Borrower's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveyors is "Claims 
made" coverage, Bonower shall assure that these minimum limits are maintained for no less than 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50;000) each claim must be reviewed by Risk Management; imd 

(e) a crime policy or fidelity bond covering Borrower's officers and 
employees against dishonesty with respect to the Funds of no less than Seventy Five Thous8.11d 
Dollars ($75,000) each loss, with any deductible not to exceed Five Thmisand Dollars ($5,000) 
each loss, including the City as additional obligee or loss payee; 

(f) pollution liability and/or asbestos pollution liability applicable to the work 
being performed with a limit no less than One Million Dollars ($l,OOo:ooO) per claim:or 
occunence and Two Million D.ollars ($2,000,000)annual aggreg3;te per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Site coverage. This policy may be provided 
by the Borrower's contractor, provided that the policy must ~e "clai1r1s made" coverage and 
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Borrower must require Borrower's contractor to maintain these minimum limits for no less than 
three (3) years beyond completion of the construction or remodeling. 

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

for each, to mainfain, insurance and bonds as. follows: 

(a) . Prior. to construction: 

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

(b) During the course 6f construction: 

(i) Builder's risk insurance, special form coverage, excluding earthquake 
·and flood, for one hundred percent (100%) of the replacement value of all completed 
improvements and City property in the care, custody and control of the Borrower or its· 
contractor, including coverage in transit and storage off-site; the cost of debris removal and 
demolition as may be made reasonably necessary by such covered perils, resulting damage and 
any applicable Jaw, ordinance or regulation; start up, testing and machinery breakdown including 
electrkal arcing, copy ofthe applicable endorsenient 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 ($1 0,000) each loss, including the City and all subcontractors as loss payees .. 

(ii) Performance and payment bonds of contractors, each in the amount of 
One Hundred Percent (1 00%) of contract amounts, naming the City and Borrower as ¢1ual 
obligees or other completion security approved by the City in its sole discretion. 

(c) · Upon completion of construction: 

(i) Property insurance, excludirig ~arthquake and flood, in the amount no 
less than One Hundred Percent (1 00%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Borrower or its contractor. For · 
rehabilitation/construction projects that are unoccupied by residential or co1Il1Uercial tenants, 
Tenant must obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 

. (ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (1 00%) of the actual replacement value of such 
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machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. · 

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

3. General Requirements. 

(a) General and automobile liability policies ofBorrower, contractors, commercial tenants 
and property managers must include the City, including its Bqards, commissions, officers, agents 
and employees, as an additional insured by endorsement acceptable to the City. 

(b) All policies required by this i\greement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 
is effective. · . 

(c) With respect to any property insurance, Borrower hereby waives all rights 
of subrogation against the City 'to the extent of any Joss covered by Borrower's insurance, except 
to the· extent subrogation would affe~t'the scope or validity of insurance. 

(d) Approval of Borrower's insurance by the City will not. relieve or decrease 
the liability of Borrower under this Agreement. 

(e) Any and all insurance policies called for herein must contain a clause 
proyiding that the City and its officers, agents and employees will not be liable for any required 
premium. 

. (f) The City reserves the right to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City's satisfaction thatthe increased coverage is commercially unreasonable 
and unavailable to Borrower. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one ofthe named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit ofliability. 

(h) Any policy in a form of coverage that includes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are included in the general 
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annual aggregate limit must be in amounts that. are double the occurrence or claims limits 
spe~ified above. 

(i) All claims based on acts, omissions, injury or damage occurring or arising 
in whole or in pm.t during the policy period must be covered. if any required insurance is 
provided under a claims~ made policy, coverage niust be maintained continuously for a period . 
ending no less' than three (3) years after recordation of a notice of comp~etion for builder1s risk or 
the Compliance Te1m for general liability and preperty insurance. 

G) . Borrower must provide the City with copies of endorsements for each 
required insurance policy, and make each policy available for inspection and copying promptly 
upon request. · 
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ExhibitM 
Deed of Trust 
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Free Recording Requested Pursuant to 
Government Code Section 27383 

. When recorded, mail to: 
Mayor's Office of Housing and Community Development · 

·of the City and.County of San Francisco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn: 
APN#: ------,-,---:-
Address: 242 Hahn Street 

--------------------Space Above This Line for Rec9rder's Use---------------------

DEED OF TRUST, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(Property Address: 242Hahn Street, San Francisco, CA Q4134) 

TillS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT 
AND FIXTURE FILING ("Deed of Trust") is made as of , _____J by 
SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P., a California limited 
p·artnership ("Trustor"), whose address is 1360 Mission Street, Suite 300, San Francisco, 
California 94013, to OLD REPUBLIC TITLE COMPANY, a ___ _:__ ___ _ 
("Trustee"), whose address is 275 Battery Street, ·suite 150Q, San Francisco, California, for 
the benefit of the CITY AND COUNTY OF SAN FRANCISCO, ·a municipal corporation, 
represented by the Mayor, acting through the Mayor's Office ofHousing and Community · 
Development ("B~meficiary"). This Deed of Trust is executed pursuant to an Amended and 
Restated Lcian Agreement by and between Trustor and Beneficiary dated as of 
______ _,· 20 __ as it may be amended from time to time (the "Agreement"), the 
provisions of which are incorporated herein by reference. Definitions and rules of 
interpretati~n set forJ;h in the Agreement apply. to thi's Deed of Trust. 

1. Grant in Trust. For valuable consideration, Trustor hereby' grantS, transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title 
and interest Trustor now has or may have in the future in the :following (all or any part of the 
following, or any interest in all or any part of it, as the context requires, the "Property"): 

(a) that real property situated in the City and County of San Francisco, 
State of California, described in Exhibit A attached hereto and incorporated herein by 
reference (the "Land"), on which Trustor intends to construct a 167-unit multifamily rental 
housing development for lo\¥~income households, which will be lmown as Sunnydale HOPE 
SF Block 6 (the "Project"); and 
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(b) all buildings, structures and other improvements now or in the future 
located or to be constructed on the Land (the "Improvements"); and 

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

(d) all ofTrustor's interest in and under that certain Ground Lease dated as 
of , 20 __ by and between The Housing Authority of the City 
and County of San Francisco, as lessor, and Trustor, as lessee, including any options of any 
nature whatsoever, and any future interest of Trustor in fee title to the Land; and 

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

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

(g) all Loan funds, whether disbursed or not, and all funds now or in the 
·future on deposit in the Replacement Reserve Account, ·the Operating Reserve Account arid 
any other account required or authorized for the Project; and 

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

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

G) all rents, revenues, issues, royalties, proceeds and profits, including 
prepaid rent and security deposits ("Rents"), from the Land and the Improvements, subject 
to: (i) Trustor's right to collect and retain the same as they become due ap.d payable; and (ii) 
Beneficiary's rights under Section ~(d); and 

(k) All intangible personal property and rights relating to the Property or its 
operation or used in connection with it, including, without limitation, permits, licenses, plans, 
specifications, construction contracts, subcontracts, bids, soils reports, engineering reports, · 

. land planning maps, drawings, construction contracts, notes, drfl.fts, documents, engineering 
and architectural drawings, deposits for utility services; installations, refunds due Trustor, 
trade names, trademarks, and service marks; and 

(1) all proceeds of, interest accrued on, additions·and accretions to, 
substitutions and replacements for, and changes in any ofthe property described above. 

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

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

(a) performance of all present and future obligations of Trustor set forth in 
the Agreement, specifically compliance with certain restrictions on the use. of the Property 
recited in that certain Declaration of Restrictions executed by Trustor, dated as of the date of 
and being recorded concurrently with this Deed of Trust, as it may be amended from time to 
time, and the promissory note dated the date of the Loan Agreement niade by Trustor to the 
order of Beneficiary (as it may be amended from time to time, the "Note") and perfo~ance of 
each agreement incorporated by reference, contained therein, or entered into in connection 
with the Agreement; 

· (b) payment of the indebtedness evidenced by the Agreement and the Note 
in the original principal amount of EIGHTEEN MILLION SIX HUNDRED FORTY SEVEN 
THOUSAND FOURTNEBN andNo/100 Dollars ($18,647,014), with interest, according to 
the te:i'ms of the Agreement and. the Note; 

(c) payment o{any additiqnal sums Trustor may borrow or receive from 
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment 
is secured by this Deed of Trust. 
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3. Trustor's Covenants. To protect the security ofthis Deed ofTrust, Trustor agrees 
as follows: 

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

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

(c) to provide, maintain and deliver to Beneficiary property and \iability 
insurance as required under the Agreement and apply any insurance pr.oceeds as provided 
below; · 

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

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

(f) should Trustor fail to make any payment or to do any act as herein 
provided, then, without: (i) obligation to do so; (ii) notice to or demand upon Trustor; or 
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) make or 
do the same in any manner and to the extent as it deems necessary to protect the security 
hereof; (B) appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee; (C) pay, purchase, contest or 
compromise any encumbrance, charge or lien that in its judgment appears to be prior or 
superior hereto; and (D) in exercising these powers, pay necessary expenses, employ counsel 
and pay reasonable attorneys' fees and costs, and Trustor consents to Beneficiary's and/or 

. Trustee's entry upon the Land and Improvements for any purpose set forth in this Subsection, 
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including Beneficiary's exercise of its rights under California Code of Civil Procedure Section 
564(c); and 

(g) to reimburse within five (5) days of demand all sums expended by 
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest 
equal to the lesser of: (i) ten percent (1 0%); or (ii) the maximum lawful rate from date of 
expenditure to the date of payment. 

4. fusurance and Condemnation Proceeds. 

(a) Trustor hereby assigns to BenefiCiary any award of damages arising 
from the· condemnation of all or any part ofthe Property for public use and any insurance 
proceeds arising from injury to .all or al\Y part of the Property or the Project. 

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

. . 
(c) I;f a condemnation award or insurance proceeds are p!Ud to Beneficiary, 

Beneficiary will release or authorize the release of funds to Trustor, provided that the funds· 
will be. used for the reconstruction of the Project in accordance with: (i) projections 
demonstrating that reconstruction is economically feasible; and (ii) Trustor's construction 
budget, each of which must be satisfactory to Beneficiary in its reasoimble discretion. In all 
other cases, Beneficiary may choose ·in its discretion to apply funds to Trustor's obligations 

. under the Note and the Agreement or to any senior obligations, in accordance with the 
respective priorities of the approved lienholders as their interests.may·appear ofrvcord, with 
the remaining funds, if any, released.to Trustor. · 

(d) Trustor agrves that Beneficiary'.s application or release of f\lnds 
pursuant to this Section will not cure or waive any default or Notice o[Default (as defined 
below) or invalidate any act by Beneficiary performed following a default pursuant to any 

. City Document. unless the default has been cured by the application or release of funds. 

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

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

(b) Trustee may reconvey any part of the Prope1ty at any time or from time 
to time, without liability therefor and without notice, upon written request of Beneficiary and 
presentation of this Deed of Trust and the Note for endorsement without affecting the liability 
of any entity or perspn for payment of the indebtedness secured hereby. 
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(c) Upon: . (i) written request ofBeneficiary stating that all obligations 
secured hereby have been paid or performed; (ii) Beneficiary's surrender ofthis Deed of Trust 
and the Note to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the 
Property then held hereunder without covenant or warranty. 

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

(e) Any voluntary or involuntary conveyance, sale, encumbrance, pledge 
or other transfer of all or any interest in the Property or in Trustor, including a security 
interest, in violation ofthe Agreement will constitute an Event of Default (as defined below) 
giving Beneficiary the right to exercise its remedies at law or in equity .. 

(f) For the purposes of this Deed of Trust, Beneficiary from time to time 
may substitute a successor or successors to Trustee named herein or acting hereunder by 
instrument in writing executed by Beneficiary and duly acknowledged and recordedin the 
office of the recorder of San Francisco County, which instrument shall be conclusive proof of 
proper· substitution of a successor tru~tee or trustees. Without conveyance from Trustee, any 
successor or substitute trustee wUl succeed to all title, estate, rights, powers and duties of 
Trustee. The instrument must contain the name of the original Trustor, Trustee and 
Beneficiary hereunder, the recording information for this Deed of Trust and the name and 
address of the new Trustee. 

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

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

6. Beneficiary's Rights Following Default. Upon ·any default by Trustor in 
perforrn,ance ofthe Secured Obligations following expiration of any applicable notice and 
cure periods ("Event of Default"): 
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. (a) Trustor's license to collect and retain Rents will terminate 
automatiCally. 

(b) Trustor consents to Beneficiary's entry upon and taking possession of 
the Property or any part thereof, at anytin;le after the occurrence of an Event ofDefault 
without notice, either in person, by agent or by a receiver to be appointed by a court without 
regard to the adequacy of any security for the indebtedness hereby secured to sue for or 

· otherwise collect and apply Rent~, less costs and expenses of operation and collection, 
including those of the Property, in its. own name or in Jtte name of Trustor. Beneficiary's 
collection and application of Rents shall not cure or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. · 

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

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

H. After .the lapse of time then required by law following the 
recordation of a Notice of Default, and notice of sale ("Notice of Sale") having been given as 
then required by law, Trustee without demand on Trustor may sell the Property at the time 

· and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at 
public auction to the highest bidder for cash in lawful money of the United States payable at 
time of sale. Trustee may postpone.sale of all or any portion ofthe Property by public 
announcement at the time and place of sale and from time to time thereafter may postpone the 
sale by public announcement at the time fixed by the preceding postponement. Trustee shall 
deliver tC? any purchaser a trustee's deed conveying the property so sold, but without any 
covenant or warranty, express or implied. The recitais in the trustee's deed of any matters of 
facts shall be conClusive proof ofthe truthfulness thereof. Any person, i,noluding Trustor, 
Trustee or Beneficiary, may purchase at the sale. · 

111. After deducting all costs, fees and expenses of Trustee and of thjs 
Trust, including cost of evidence of title in connection with sale, Trustee shall apply the 
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed ofTrnst 
not t)len repaid, with ac~rued interest at the highest rate allowed by law in effect at the dat~ 
hereof; (B) all other sums then secured hereby; and (C) the remainder; if any, to the person or 
persons legally entitled thereto. · 
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7. Notice of Default to Trustor. The undersigned Trustor requests that a copy of any 
NotiCe of Default and of any Notice of Sale hereunder be mailed to it at its address set forth 
above or any succeeding address given by notice in accordance with the Agreement. 

ALL SIGNATURES MUST BE NOTARIZED 
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''TRUSTOR:'' 

SUNNYD.ALE BLOCK 6 HOUSING PARTNERSHIP, L.P.; 
A California Limited Partnership 

By: Sunhydale Block 6 LLC, . 
a Delaware limited liability company, 
its managing general partner 

By: Mercy Housing Cal west, 
a California nonprofit public 
benefit corporation, 
its member and manager 

By: Nam_e_: __ ~-----------------

Its: ___________________ _ 

By: Related/Sunnydale Block 6 Development Co., LLC, 
a California limited liability company, 
its administrative general partner 

By: The Related Companies of California, LLC 
a California limited liability company, 
its sole member 

By:----------'-
Name: _____________ _ 

Its:--------------------

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXIDBIT A 
Legal Description oftbe Land 

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

Street Address:· 
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Free Recording Requested Pursuant to 
Government Code Section 27383 

Recording requested by and 
when recorded mail to: 
City and County of San Francisco 
Mayor's Office ofHousing 

and Community Development 
1 South VanNess Avenue, 5th Floor 
San Francisco, California 94103 
Attn:_·~-----------
APN#: 
Address: 242 Hahn Street 

· --------_-----------------Space Above This Line for Recorder's Use-------------------------

DECLARATION OF RESTRICTIONS 
242 Hahn Street, Francisco 

THIS DECLARATION OF RESTRICTIONS ("Declaration") is made as of· 
______ , 20_, by SUNNYDALE BLOCK 6 HOUSING 
PAR.TNERSHIP,L.P., a California limited partnership ("Borrower"), in favor of the 
CITY AND COUNTY OF SAN FRANCISCO, represented by the Mayor, acting 
through the Mayor's Office ofH~using ~d Community Development (the "City"). 

RECITALS 

A. The City is making a loan (the "Loan") to Borrower of Affordable 
Housing Bond Program funds, CPMC Funds,, HOME Funds, and HOPE SF Certificate of 
Participation Funds to finance costs-associated with the development of the leasehold 
interest in the real property described in Exhibit A attached hereto and incorporated 
herein by reference the land and the leasehold interest, the "Property") as low-income 
housing (the "Project") .. The Loan is evidenced. by, among other documents, an Amended 
and Restated Loan Agreement between the City and Borrower dated as of 
------,-----------' 20_ as it may be amended from time to time (the 
"Agreement"). The Agreement is incorporated by reference in this Declaration as though 
·ful1y set forth in this Decl3J,'ation. Definitions and rules of interpretation set forth in the 
Agreement apply to this Declaration. 

B. Pursuant to the Agreement, Borrower has agreed to comply with certain 
afford ability and other use 'and occupancy restrictions (collectively, the "Regulatory 
Obligations"), ~ommencing on the date on which a certificate of occupancy is issued for 

·the Project, and continuing through the date that is the later of (a) the Fifty Seventh (57th) 
anniversa~y of the date the Deed of Trust is recorded in the Recorder's Office of San 

. Francisco County or (b) the Fifty Fifth (55th) anniversary ofthe Conversion Date (the 
"Compliance Term"), even if the Loan is repaid or otherwise satisfied or the Deed of 
Trustisreconveyed. 
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AGREEMENT 

Now, therefore, in consideration of the City's providing the Loan in accordance 
with the City Documents, Borrower agrees as follows: 

1. Borrower must comply with the Regulatory Obligations through the 
expi.ration of the Compliance Term, regardless of any reconveyance of the Deed of Trust. 
Specifically, Borrower agrees as follows, subject to additional terms as set fo1th in the 
Agreement: · · · 

a) Except as otherwise provided in Sections 2 and 3 below, with the 
e:x;ception of one Unit reserved for the manager of the Project, Units in, the Project will at 
aU times be rented only to tenants who qualify as Qualified Household adnitial. 
occupancy, specifically: 

Unit Size No. of Maximum Income Level 
Units 

1 BR 18 50% of Median Income 
lBR 3 74% of Median Income 
2BR, 60 50% of Median Income 
2BR 35 74% of Median Income 
3BR. 36 50% of Median Income 
3BR 3 74% ofMedian Income 
3BR 1 Managers Unit 
4BR 11. 50% of Median Income 

In addition: 
b) At least 75%.ofUnits must be rented at all times to tenants holding · 

RAD, Section 8 vouchers or certificates or an equivalent rental sub~idy program as long 
as these subsidies are available. · 

c) Except as otherwise provided in Sections 2 and 3 below, the total 
amount for rent and utilities (with the maximum allowance for utilities determined by the 
San Francisco Housing Authority) c}).arged to a Qualified.Household may not exceed the 
greater of: · 

d) thirty percent (30%) of the applicable maximum income level, 
adjusted for household size, provided that Rents may be adjusted annually, subject to the 
.lhnitations below; or 

e) as applicable, the maximum restricted rent authorized for such Unit 
by the applicable HUD rental subsidy. 
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f) Rents for all Units may be increased once annually by the amount 
which conesponds to the percentage increase ofthe annual change in Median Income. 

g) with the City's prior written approval, rent increases for Units 
exceeding the amounts permitted under Section 1 (b )(iii) may be permitted once annually 
in order to recover increases in approved Project Expenses, provided that: (i) in no event 
may single or aggregate increases exceed ten percent (10%) per year unless such an 
increase is <;.ontemplated in a City-approved temporary relocation plan oris necessary due 
to the expiration of Section 8 or other rental subsidies; and (ii) Rents for each Unit may in 
no event exceed the maximum Rent permitted under Section l(b )(i) and Section l(b )(ii) .. 
City approval for such Rent increases that are necessary to meet all approved Project 
Expenses shall not be unreasonably withheld. · 

h) For any Qualified Household participating in a Rent or operating 
subsidy program where the Rent charged is calculated as a percentage of household 
income, adjustments to Rent charged may be made according to the rules of the relevant 
subsidy program. There is no limit on the increase/decrease in Rent charged under this 
provision, as long as it does not exceed the maximum Rent permitted under Section 
l(b)(i) and SeCtion l(b)(ii). There is no limit on the number of Rent adjustments that can 
be made in a year under this provision. · 

. i) . For any Qualified Household that becomes ineligible to continue 
participating in a rent or operating subsidy program, there is no limit on the increase in 
Rent charged as long as it does not exceed the maximum Rent permitted under Section 
1 (b )(i) and Section 1 (b )(ii). 

j) Unless prohibited under any applicable Laws, including without 
limitation Section 42 ofthe Internal Revenue Code of 1986, as amended, if the household 
income of a Qualified Household exceeds the maximum permissible income during 
occupancy of a Unit, then, upon no less than thirty (30) days' prior written notlce.to the 
Household or as otherwise required under the Household's lease or occupancy agreement, 
Borrower may adjust the charges for Rent for the previously Qualified Household to be 
equal to thirty percent (30%) of the Household's adjusted household income. Rents 
charged under this provision may exceed the Maximum Rent permitted under Section 
l(b)(l) and Section l(b)(ii). 

k) Existing tenants shall remain subject to Rents not to exceed thirty 
percent (30%) of their income level, but shall not be subject to any income restrictions. 

1) Except as otherwise provided for in Sections 1 (b )(iv) through , 
1 (b )(vii), Rents may only be increased consistent with a calculation based on the 
MOHCD AMI fommla. . . 

2. Notwithstanding the foregoing, and subject to the tenns of the HUD Use 
Agreement, if the PBV Program or RAD Program prqject-based rental assistance is 
tenninated or substantially reduced, the occupancy restrictions set fmth in this 
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Declaration may be adjusted, but only to the minimum extent required for Project 
financial feasibility, as determined by MOHCb, in\ts reasonable discretion in 
accordance with substantially similar underwriting criteria used. by MOHCD to.evaluate 
the Project's financial feasibility prior to the Agreement Date, and in any event not to 
exceed sixty percent (60%}ofareamedian income, as published byTCAC (the "TCAC 
Median Income" and the monthly rent paid by the Qualified Households may not exceed 
(a) thirty percent (30%) of sixty percent'(60%) ofTCAC Median Income (b) less utility 
allowance. On an annual basis, Borrower will convert the TCAC Median Income and · 
maximum rent to the corresponding published MOHCD maximum income level and 
maximum rent level, respectively, and provide MOHCD with supporting. documentation. 
In such event, MOHCD shall use good faith efforts to meet with the Borrower, within 
fifteen ( 15) days after Borrower's written request, and determine any rent increase within 
sixty (60) days after B'orrower's initial written request to meet. In the event of a conflict 
or inconsistency between the foregoing requirements and HUD Requirements (during 
such time that the HUD Requirements are in effect), the HUD Requirements shall be 
controlling. . 

3. Notwithstanding anything to the contrary contained herein, for all Units, 
for so long as the RAD Documents and PBV HAP Contract are in effect, Borrower shall 
also comply with all RAD Requirements, PBV Requirements and the applicable. 
provisions as set forth in more detail in the Administrative Plan with respect to Tenants 
and leasing restrictions, including but not limited to the following: 

a) Borrower shall not subject any Existing Tenants to rescreening, 
income eligibility, or income targeting provisions. For example, a Unit with a household 
that is over-income at time of conversion shall continue to be treated ·as RAD Assisted 
Unit, and once that remaining household moves out, the Unit xhust be leased to a · 
Qualified Household in accmdance with this Declaration. Nothing in tbis 'subsection 
shall be deemed to prohibit Borrower from obtaining incor:p.e certifications from the · 
Existing T~nants, in accordance' with the requirements ofTCAC; provided, however, in 
no event shall such income certification be used to deny or otherwise impair the Existing 
Tenants' rights to return to, and occupy, a Unit in the Project in accordance with the 
Relocation Plan or the RAD Program; 

b) Any Existing Tenants that may need to be temporarily relocated to 
facilitate rehabilitation or construction will have a right to return to a Unit once 
rehabilitation or construction is completed or voluntarily accept an offer to permanently 
relocate in accordance with the Uniform Relocation Assistance Act; · 

c) Borrower must renew all Tenant leases upon lease expiration, 
unless good cause for xe:fusing renewal exists. This provision must be incorporated into 
each Tenant lease; 

d) If an Existing Tenant's tenant-paid portion of monthly rent 
increases by more than the greater of 10% or $25 purely as a result of the RAD 
conversion, the rent increase must be phased in pursuant to the percentage increases 

4 

2498 



allowed by the RAD Program. Borrower and City acknowledge that such increase 
· complies with the policy set forth in the Administrative Plan specifying the circumstances· 
under which an increase will be phased in; 

e) Borrower must provide Tenants with the right to establish and 
operate a resident organization for the purpose of addressing issues related to their living 
environment. Borrower shall provide $25 per occupied Unit per year for resident 
education, organizing around tenancy issues and training aCtivities, ofwhich at least $1~ 
per occ\).pied Unit per year must be provided to a legitimate resident association if one 
exists at the Site and/or, to the extent permitted by the HUD Requirements, used for . 
outreach activities in support of residents and resident organizations. In addition, all net 
income from laundry and vending machines at the Site must be provided to support the 
operations of the resident organization; and 

f) Borrower shall comply with certain additional requirements 
regarding notice oftennination of the lease and regarding grievance process hearings, all 
as may he further set forth in a Tenant lease rider to be provided by HUD prior to, or in 
conjunction with, Loan closing. 

g) Notwithstanding anything to the contrary contained herein, 
Borrower hereby aclmowledges and agrees that, in accordance with the HUD Use 
Agreement, the Tenant protections requirements set forth in this Sectiol). 3 shall apply to 
Tenantsxesiding )n any Unit, regardless of whether the Unit is a RAD.-Assisted Unit or a 
PBV-Assisted Unit. · 

4. During the Compliance Term the City may rely on the Deed of Trust and/or 
this Declaration, in the City's discretion, to enforce any of the City's rights under the City · 
Documents. 

5. This Declaration and the Regulatory Obligations constitute covenants running 
with the land, including the leaser10ld interest and bind successors and assigns of 
Borrower imd any non-borrower owner and lessee of the Property. In the event that 
Borrower fails to comply with the Regulatory Obligations to the City's satisfaction, in its 
sole discretion, within thirty (30) days of Borrower's receipt of notice from the City to so· 
.comply, or if such cure cannot reasonably be completed within such thirty (30) day 
period, fails to commence such cure or having commenced, does not prosecute such cure 
with diligence and dispatch to completion within a reasonable time period thereafter, 
provided that such time period does not exceed any longer period oftime as deemed 
riecessary by the City in its sole discretion, the City at its option may exercise any rights 
available at equity or in law, including, without limitation, institute an action for specific 
performance: Borrower shall pay the City's costs in connection with the City's 
enforcement of the terms of this Declaration, including, without limitation, the City's 
attorneys' fees and costs. · 

Bon-ower has .executed this Declaration as ofthe date first written above. 
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ttBORROWER'' SUNNYDALE BLOCK 6 HOUSING PARTNERSHIP, L.P., 
A California Limited Partnership 

By: Sunilydale Block 6 LLC, 
a Delaware limited liability company, 
its managing general partner 

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

By:-:---------~ 
Namd: ______ ~--------------lls: _____________________ __ 

By: Relateci/Sunnydale Block 6 Development Co., LLC, 
a California limited liability company, 
its administrative general partner 

By: The Related Companies of California, LLC 
a California limited· liability company, 
its sole member 

By:-----------------
Name: ___________ _ 
lls: __________ ~-----------

[ALL SIG~ATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description of the Property) 

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

Street Address: 

EXHIBIT A 
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SECURED PROMISSORY NOTE 
(2015 Gep.eral Obligation Bond For Affordable Housing Bond Program, HO:!VlE Funds, CPMC 

Funds, and HOPE SF Certificate of Participation) 

Principal Amount: up to $18,647,014 San Francisco, CA 

Date: 

FOR VALUE RECEIVED, the undersigned, SUNNYDALE BLOCK 6 HOUSING 
PARTNERSHIP) L.P., a California limited partnership ("Maker"), hereby promises.to pay to 
the order ofthe CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, or 
holder (as the case may be, "Holder"), the principal sum up EIGHTEEN MILLION SIX 
HUNDRED FORTY SEVEN THOUSAND FOURTEEN and No and No/100 Dollars · 
($18,647,014.00) (the "Funding Amount"), or somuch of the Funding Amount as may be 
disbursed from time to time pursmintto the Agreement described in Section 1 below as provided 
in this Note. 

l. Agreement. This Secured Promissory Note ("Note") is given under the terms of 
an Amended and Restated Loan Agreement by and between Maker and Holder (the 
"Agreement'') dated as of the date set forth above, which Agreement is incorporated herein by 
reference. Maker's obligations under this Note and the Agreement are secured by that certain 
Deed Of Trust, Assignment Of Rents, Security Agreement And Fixture Filing to be recorded 
pursuant to the Agreement, made by Maker for the benefit of Holder. Definitions and rules of 
interpretation set forth in the Agreement apply to this Note. In the event of any inconsistency 
between the Agreement and this Note, this Note will control. The prior note executed by the 
Maker given under the terms of the Loan Agreement between the Maker and the fiolder dated 
October 17,2017 (the "Original Note"), shall be cancelled and retumed to the Maker. This Note 
replaces the Original Note in its entirety. Capitalized terms used herein and not otherwise 
defined shall have the same mean as in the Agreement. 

2. Interest. Interest will accrue on the principal balance outstanding under this Note 
from time to time at the rate of Three percent (3%) per annum, simple interest, from the date of 
disbursement of funds by Holder through the date of full payment of all amounts owing under 
the City Documents. Interest will be calCulated on the basis of actual days elapsed and a 360-day 
year, which will result in higher interest charges than if a 365-day year were used. · 

3. Default Interest Rate. Upon the occurn~nce of an Event of Default under· any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is .disbursed 
through the earlier of: (x) the date on which the Event of Default is cured; or (Y) the date on 
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 

. inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City · 
Document. 
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4. Repayment of Funding Amount. 

4. f Subject to Section 13.4 of the Agreement, Maker must make ;:umual 
payments of principal and interest (each, a "Payment") in an amount equal to the Residual 
Receipts, if any, attributable to the prior calendar year, beginning on the first June 30th after the 
end of the calendar year of the Completion Date, and continuing each June 30th thereafter up to 
and including the Maturity Date, as defined below (each, a "Payment Date"). AllPayments will 
be applied to the' following in the following order: (a) costs and fees incurred and unpaid; 
(b) accrued and unpaid interest; and (c)reduction of the principal balance of the Loan. The 
unpaid principal balance ofthe Loan, together with all accrued and unpaid interest and unpaid 
costs and fees incurred, will be due and payable on the date that is the later of (a) the Fifty . 
SeveD;th (57lh) anniversary of the date the Deed of Trust is recorded in the Recorder's Office of 
San Francisco County or (b) the Fifty Fifth (55th) ~nniversary ofthe Conversion Date, but in all 
events prior to December 31, 2077 (the "Maturity Date"), provided however that if Maker fails to 
acquire Control of the Site on or before December 1, 2019 (the "Outside Acquisition Date!'), the 
Maturity Date shall be the Outside Acquisition Date. The City may agree to extend the Outside . 
Acquisition Date in its sole a.b.d absolute discretion. :Notwithstanding the foregoing, if 
Borrower's failure to acquire Control of the Site on or before the Outside Acquisition is not 
caused by Borrower's acts or omissions, whether direct or indirect, and if Borrower has acted in 
good faith and no event has occurred' and is continuing that constitUtes an Event of Default or, 
with the passage oftime would become an Event of Default under any of the City Documents, 
then in such an event, Borrower shall deliver to City all of the Work Product, the Note shall be 
deemed satisfied in full and Borrower shall be deemed to be released from all obligation or 
liability with respect to this Agreement and the Loan. Any Payment Date, 'including any Excess 
Proceeds Payment Date and the Maturity Date that falls on a weekend or holiday will be deemed 
to fall on the next succeeding busine~s day. 

4.2 ·Subject to Section 13.4 of the Agreement; Maker must make payiDents of 
principal and interest (each, an "Excess Proceeds Payment") in an amount equal to the Excess 
Proceeds, if any, on the date that is thirty (30) days after the later of the date on which Maker 
receives its Form 8609 from the California Tax Credit Allocation Committee or the date on 
which Maker receives Excess Proceeds from its limited partner or other financing sources (the 
"Excess Proceeds Payment Date"). All Excess Proceeds Payments will be applied to the 
following in the following order: (a) costs and fees incurred and unpaid; {b) accrued and unpaid 
interest and (c) reduction of the principal balance of the Loan. 

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

6. Terms ofPayment. 

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

6.2 All Payments must be made payable to Holder and mailed or delivered in 
peJ;son to Holder's office at One South Van Ness Avenue, 5lh Floor, San Francisco, GA 94103, or · 
to any other place Holder from time to time designates. 

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

6.4 Maker waives th~ right to des.ignate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and 2822. Holder will have the right in its sole 
discretion to determine the order .and method of application of Payments to obligations under this 
Note. 
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6.5 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note shall be permitted without Holder's prior written consent. 

6.6 Subject to this Section, Holder will not seek or obtain judgment against 
Maker for the payment of any amounts due under this Note following a judicial or nonjudicial 
foreclosure ofthe Deed of Trust, and H9lder's sole recourse against Maker for any default under 
this Note will be limited to the collateral for the Loan, provided, however, that this Section will 

. be deemed void and of no effect ifMaker challenges Holder's right to foreclose following an 
Event of Default in any legal proceeding on the grounds that the City Documents are not valid 
and enforceable under California law. This provision does not limit in any way Holder's right to 
recover sums arising under any obligation of Maker to indemnify Holder of sums incurred by 
Holder as a resultofMaker's fraud, willful misrepresentation, misapplication of funds (including 
Loan Funds and Rents (as defined in the Deed of Trust)), waste or negligent or intentional 
damage to the coilateral for the Loan. 

· 7. Default. 

7.1· . Any o:fthe following wlll constitute an Event of Default urider this Note: 

. (a) Maker fails to make any Payment required under this Note within 
ten (10) days of the date it is due; or 

. . 

(b) the occurrence of any other Event Of Default under the Agreement 
or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

7.2 Upon the occurrence ofany Event of Default, without notice to or demand 
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extynt not effectively waived by Maker and any notices or 
demands specified in the City Documents), Holder may exercise a11 rights and remedies available 
under this Note, the Agreement or otherwise available to Holder at law or in equity. Maker 

· acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date 
by declaring the outstanding principal balance of the Loan, together with all accrued and unpaid 
interest and unpaid fees and costs incurred, due and payable immediately, in which case, the 
Maturity Date will be superseded and replaced by the date established by Holder. 

8. Waivers. 

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

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

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

9 .1· All notices to Holder or Malcer mustbe ,given in the manner and at the 
addres?es set forth in the Agreement, or tci the addres~es Holder and/or Maker hereafter · 
de~ignate in accordance with the Agreement. 

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

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

9 .. 4 This Note is governed by and must be construed in accordance with the 
laws ofthe State of California,. without re!Sard to the choice oflaw rules ofthe State. 

9.5 Time is ofthe ess'ence in the performance of any obligations hereunder. 
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"MAKER" 
SUNNYDALE BLOCK 6 HOUSING P AR.TNERSHIP, L.P., 
A California Limited Pmtnership · 

By:. Surmydale Block 6 LLC, 
a ·Delaware limited iiability company, 
its managing general partner 

By: Mercy Housing Calwest, 
a California nonprofit public 
benefit corporation,' 
its member and manager 

By: _________ _ 
Name: _________________ __ 
fis: ______________________ __ 

By: Related!Sunnydale Block 6 Development Co., LLC, 
a California limited liability company, 
its administrative general partner 

By: The Rel\).ted Companies of California, LLC 
a California limited liability company, 
its sole member · 

By: _________ _ 
Name: _________________ __ 

· Its: _______________ _ 
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Mayor's Office of Housing and Community Development 
Residual Receipts Policy 
Effective Aprll 1, 2016 

INTRODUCTION 

The Mayor's Office of Housing and Community Development {MOHCD} typically requires annual 
payments under the Ground Le·ases and Loans provided for the purpose of developing or preserving 
affordable housing to the extent that making payments is feasible and does not jeopardize the long-· 
term affordability or maintenance.of safe and secure housing for its· residents. Payments may be 
required under one or a combination of several structures, including amortization, deferrai1 or payment 
from residual receipts, depending on the circumstances. 

When .a development financed by MOHCD is projected to enjoy more income than is needed to pay 
expenses, service other debt, fully fund its reserves, and make approved payments out of surplus, it is 
MOHCD's policy that a portion ofthe remaining "residual" income be directed toward repayment of 
MOHCD's investment. 

MOHCD also permits a modest portion of "residual" income to be distributed by the borrower. 
Distribution of any portion of "residual receipts" is conditioned on MOHCD's annual determination that 
certain performance standards and benchmarks have been met. 

SUMMAR'( (see below for detailed requirements) 

I. Definition of Residual As depicted in the approved MOHCD Operating Budget Proforma for each 
Receipts . project, the amount remaining·in the annual operating budget after 

calculation of Net Operating Income (Project'(ncome less Project Expenses) 
and allowable payments of surplus .. 

ll. Annual Residual Generally, 2/3rds of residual receipts is payable to the City. Larger Tax Credit 
Receipts Payments Due to projects may be eligible to use an alternative Y, Y, split for up the first 10 
MOHCD years of a new tax credit period, see the Developer Fee Policy for more 

details. 
Ill. Wh~;n more than one The approved MOHCD Operating. Budget Proforma is a required exhibit to 
MOHCD contract requires the last-executed MOHCD contract and must reflect a comprehensiv~ 
residual payments summary of approved cash flow waterfall, listing of all lenders, relative lien 

positions, underlying loan terms and amounts owed to MOHCD annually 
a·cross all MOHCD contracts. 

IV. When a project has The portion to be repaid to each Lender is typ.ically determined by'the 
qther Lenders in addition proportional amount of capital funded under each loan. The approved 
to MOHCD that require MOHCD Operating Budget Proforma must include a list of all loans and 
residual payments details about projected amounts owed annually, including how the portion 

of residual receipts to be paid to each lender will be calculated, if not 
based on a proportional amount. 

V. Conditions to Distribution of Residual Receipts may be made only upon: (1) MOHCD 
Distribution of Residual approval of Annual Monitoring Report; (2) determination by MOHCD that 
Receipts to Borrower borrower is not in default; and (3} approval by MOilCD of amount of 
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f\IJOHCD Residual Receipts Policy 

Page 2 of4 

Effective as ofAprill, 2016 

Distribution. 
VI. Use of Residual MOHCD strongly encourages borrowers to use distributions for activities in 
Receipts Distributed to S\ln Francisco that would be eligi!Jie uses. under the CDBG Program Income 
the Borrower rules (except to the extent that those rules may prohibit the use of funds 

for new construction}. 
VII. Uses of Project Any other· use of the income derived from housing developed or preserved 
Income for Services and with MOHCD financing apart from ordinary and routine operating 
other Extraordinary. Costs expenses, debt service or required reserves must be approved by the Loan· 
Associated with the Committee and the Mayor at the time MOHCD financing is committed and 
Project approved~ 

MOHCD Repayment The repayment waiver option has been terminated. 
Waiver Option 

I. Definition of Residual Receipts 

. . 
A. Residual Receipts is the amoynt remaining in the annua I operating budget after caicu.lation of 

Net Operating Income (Project Income less Project Expenses) and allowable payments from 
surplus. · 

B. The project-specific Funding Agreements and/or Ground Leases define what Project Income 
entails and which Project Expenses are allowable. In general, the definition of allowable Project 
Expenses will include mandatory or "hard" debt service payments, minimum or Base· Rent owed 
under a Ground or Land lease, and required annual payments into Reserve accounts. ~ach 
MOHCD contract will include a copy of the approved Operating Budget Proforma. 

C. When MOHCD requires repayments from Residual Receipts, the formula usually requires 
payment of a portion of the available Residual Receipts. The use of a proportional formula 
makes it is essential to clearly define which uses of surplus cash have been approved for 
payment prior to the calculation of the amount owed to MOHCD. 

D. The approved uses of any available surplus may also be referred to as the cash flow waterfall. 
The approved MOHCD Operating Budget Proforma is used to document the approved cash flow 
waterfall. In general, the following expenses may be a part of a cash flow waterfall: 
1. Fees payapletothe project, the GP, the LP orthe parent entity 
2. Fees payableto projectfunders 
3. "Soft" debt repayments to lenders I lessors 

Please see the City's Developer Fee Policy and Operating Fees Policy for a li1;t of allowable fees 
~nd any applicable limits. 

E. Limited Partnership Agreements may also provide a narr<1tive summary of the cash flow 
waterfall. In the event that a Limited Partnership Agreements is found to be inconsistent with 
the MOHCD Funding Agreement and/or the approved MOHCD.Operating Budget Proforma, the 
MOHCD documents shall control. 
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MOHCD Residual Receipts Policy Effective as of Apri\1, 2016 
Page 3 of 4 

II. Annual Residual fl.eceipts Payments due under MOHCD Ground \:.eases & Loans 
Except as recommended by the Loan Committee and approved by the Mayor on a project by project 
basis, the portion to be paid to the City shall be 2/3'd' of Residual Receipts. Larger Tax Credit projects 
may be eligible to use an alternative Y,- Y, split for up the first 10 years of a new tax credit period 
and the borrower's portion of Residual Receipts shall be considered payment of Deferred Developer 
Fee .. See the Developer Fee Policy for more details. 

Any residual receipts payments shall be applied toward the unpaid balance of MOHCD loan/s 
according to the terms in thePromissory Note and/or Funding Agreement, and toward the 
payments required under the MOHCD Ground Lease. 

II!. When more than one MOHCD contract requires residual payments: 
Some projects supported by MOHCD m~lY be governed by more than one MOHCD ·contract. The 
MOHCD Operating Budget Proforma provides a comprehensive summary of the approved cash flow 
waterfall, a listing of all lenders, the relative position of each lien, the amounts owed and the 
relevant repayment terms; and will also reflect the cumulative amount of repayments owed to 
MOHCD annually across all MOHCD co·ntracts. Projects governed by more than one MOHCD contract 
that extend or initiate a MOHCD contract after the effective date of this policy will be required to 
get approval of a riew MOHCD Operating Budget Proforma. 

IV. When a project has other Lenders in addition to MOHCD that require residual payments 
A. lf any other project lenders besides MOHCD require repayment from residual receipts, the 

portion to be repaid to each Lender will typically be determined by the proportional amount of 
capital supplied under. each loan. For example, if a project received a $2 million loan from 
MOHCD and a $3 millionJoan from another lender, MOHCD would receive 2/S'h' of the amount 
available to be repaid, and the other lender would receive 3/Sth, of the amount available to he 
repaid. The approved MOHCD Operating Budget Proforma must include a list of all Loans and 
provide an appropriate amount of detail about the projected amounts owed annually including 
details about how the portions to be paid to each lender will be ca leu late d. If a project makes an 
agreement with any other lender/s after executing a MOHCD contrad containing the final 
MOHCD-approved Operating Budget Proforma, prior to making any payments to such other 
lender/s, the project must request and be approved in writing to amend the MOHCD-approved 
Operating Budget Proforma to include the new lender/s. · 

B. During operations, MOHCD will require Residual Receipts payments using MOHCD's method of 
calculating surplus and any amounts owed to the MOHCD. If there is a difference in the amount 
calculated to be owed to any other lenders under another lender's repayment calculation 
method when compared to MOHCD method, then each lender will be paid according to its' 
calculation, so long as doing so· would not result in a reduction in the amount payable to 

·MOHCD. 

V. Conditions to Distribution of Residual Receipts to Borrower 
A. Distribution of Residual Rec:eipts to the borrower of a MOHCD loan, or lessee of a MOHCD 

ground lease, may be made only upon: 
1. MOHCD approval of the Annual MonJtoring Report submitted fort hat year; and 
2. Determination by MOHCD that the borrower is not in default under terms of the Loan; 

and 
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3. Approval by MOHCp of the amount to be distributed. 

B. No distribution of Residual Receipts shall be mad~ under any of the following circumstances: 

1. When a writte~ notice of default has been issued by any lender or investor and such 
default has not been cured; or 

2. When the City determines that the borrower or the bor~ower's management agent has 
failed to maintain the housing and its surroundings in a S<lfe and sanitary manner in 

. accordance wi'th local health, building, and housi(lg codes; or · 

3. If any operating expense, including debt service on non-City loans remains unpaid; or 

4. If any required reserve account is not fully funded according to the terms of the MOHCD 
contract/s; or 

5. In the event of any other materia! failure to comply with the provisions of the M.OHCD 
·contract/s. 

VI. Use of Residual Receipts Distributed to the Borrower 
· MOI:lCD strongly encourages borrower-s to use the portion of Residual Receipts that is not applied 
toward repayment of MOHCD's loan or payment of residual rent under a MOHCD ground lease for 
activities in San Francisco that would be e!igible uses under the CDBG Program Income rules (except 
to the extent that those rules may prohibltthe use offunds for new construction). . 

VII. U~es of Project Income for Services and other Extraordinary Costs Associated with the Project 
A. With the exception of Residual Receipts retained by a borrower pursuant to this. policy, any 

other use of the income derived from housing developed or preserved with MOHCD financing 
apart from ordinary and routine operating expenses, debt.service or required reserves must be 
approved by the Loan Committee and the Mayor at the time MOHCD financing. is committed 
and approved. 

B. The Lmin Committee may approve variations of this policy on a project-specific basis, including 
the payment of costs associated with the provision of social, educational, vocational, co'unseling 
or other supportive services to residents either as a project expense or out of that portion of 
Residual Receipts that woul.d o'ther-viise be repaid to the City. · 
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This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND WHEN 
RECORDED RETURN TO: 

Housing Authority of the City and 
County of San Francisco . 
1815 EgbertStreet, Suite 300 
San·Francisco, CA 94124 
Attention: Barbara T. Smith 

Acting Executive Director 

Recorder's Stamp 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assignment"), is made 
and entered into as of August_, 2019 (the "Effective Date"), by and between SUNNYDALE 
DEVELOPMENT CO., LLC, a California limited liability company ("Assignor"), and 
SUNNYDALE BLOCK 6 HOUSING PARTNERS~, a California limited partnership 
("As~ignee"), and consented to by the· HOUSING AUTHORITY OF THE CITY AND COUNTY 
OF SAN FRANCISCO, a public body corporate and politic (the "Authority"), and the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"). . 

RECITALS 

A. The' Authority, the City and Assignor enter into that certain Master Development 
Agreement dated December 3, 2017, as recorded on March 3, 2017 as Instrument No. 2017-
K416598-00 (the "MDA") in the Official Records of the City and County of San Francisco (the 
"Official Records"), and the certain Development Agieement dated March 3, 2017 and recorded 
on March 3, as InstrumentNo .. 2017-K416604- 00 in the Official Records (the "DA") for the 
redevelopment ofthe Sunnydale public housing development and the Velasco public housing 
development in San Francisco, California, to be developed in phases, as more particularly 
described in the·MDA and the DA (the "Master Development"). 

B. The MDA and the DA contemplate the transformation of the Site into 
approximately one thousand seven hundred (1, 700) rental units, which will include seven hundred 
and seventy five (775) replacement public housing units, and approximately two hundred and 
nineteen (219) affordable rental housing units. 

C. The Authority, the City and the Assignor have entered into various agreements, 
including the MDA and the DA in co:rinection with the proposed development of the Master 
Development (collectively, the "Agreements"). 

D. In connection with the development of replacement public housing units and other 

1 
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affordable rental units in Block 6 within Phase lA-1 and Phase lA-2 as deflned in the Jv.IDA and· 
DA, as more particularly described in Exhibit A ("Block 6"), Assignor has formed Assignee to be 
the developer ofthe approximate one hundred and sixtj-seven (167) affordable units to be 
constructed within Block 6. The project is intended to assist with the relocation of Existing 
Households from the Site located adjacent to Block 6. 

E. . Assignor has requested the Authority's consent to Assignor's desire to assign all of 
its rights, ir].terests, and obligations under the Agreements with respect to Block 6 to Assignee and 
that Assignee assume all of Assignor's obligations under the Agreements with respect to Block 6. 

F. Assignor desires to assign all of its rights, interests and obligations under the . 
Agreements with respect to Block 6, and Assignee desires to accept the assignment thereof, on 
the terms and conditions contained herein. · 

AGREEMENT 

NOW, THEREFORE, in consideration ofthe Recitals, the promises contained herein and 
other good and valuable consideration, the.receipt and sufficiency ofwhich are hereby 

· aclmowledged, the parties herdo agree as follows: 

1. Assignment. 

As of the Effective Date, Assignor hereby assigns to Assignee all of its rights and 
obligations under the Agreements with respect to Block 6. 

2. Assumption. 

As of the Effective Date, Assignee hereby assumes all of Assignor's obligations under the 
Agreements with respect to Block 6 and agrees that it shall be bound by the terms and provisions 
ofthe Agreements as if Assignee had executed the samv in place of Assignor: Assignee agrees to 
indemnify, protect, defend, and hold Assignor harmless from, and against any and all claims, 
damages, losses, costs and expenses (including reasonable attorney's fees) arising out ot; in 
connectiOn with or. relating to, Assignor's obligations under the Agreements, and originating after 
the Effective Date. · 

3. Successors and Assigns. 

This Assignment shall be binding on and inure to the beneflts of the parties hereto and 
their respective successors and assigns; subject to any applicable .approval by the United States 
Department of Housing and Urban Development. 

4. · . Consent ofthe Authority. 

The Authority hereby consents to the assigmnent of the Agreements by Assignor to 
Assignee as set forth in this Assignment. ·. 

5. Notices, Demands, Communications. 

2· 
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Formal notices, demands, and communications among the parties shall not be deemed 
. given unless dispatched· by certified mail, return receipt requested, or express delivery service 

with a delivery receipt, oi· personal delivery with a delivery receipt, to the parties' principal · 
offices as follows: 

To Assignor: 

To Assignee: 

and to';. 

207/22/265!564.2 

Sunnydal~ Development Co., LLC 
c/o Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 
Attn: Ramie Dare 

Sunnydale Development Co., LLC 
c/o The Related Companies of California 
44 Montgomery Stre~t. Suite 1300 
San Francisco CA 94104 
Attn: Ann Silverberg 

Sunnydale Block Housing 6 Partnership, L.P. 
c/o Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 
Attn: Ramie Dare 

Sunnydale Block 6 Housing Partnership, L.P. 
c/o The Related Companies of California 
44 Montgomery Street. Suite 1300 
San Francisco CA 94104 
Attn: Ann Silverberg 

Gubb & Barshay 
505 14th Street, Suite 450 
Oakland, CA 94612. 
Attn: Evan Gross, Esq. 

Bocarsly Emden Cowen Esmail & Arndt LLP 
633 W. 5th Street,. 64th Floor · 
Los Angeles, CA 900.71 
Attn: Lance Bocarsly, Esq. 

3 
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To Authority: 

and to: 

To City: 

and to: 

Ho11sing Authority of the Cityand County of San Francisco 
1815 Egbert Avenue 
San Francisco, CA 94124 
Attn: Barbara T. Smith, Acting Executive Director 

Goldfarb & Lipman LLP 
1300 Clay Street, 11th Floor 

·City Center Plaza 
Oakland, CA 94612 
Attn: Dianne Jackson McLean, Esq. 

Mayor's Office of Housing and Community Deveiopment 
City and County of San Francisco 
1 South Van Ness, 5th Floor 
San Francisco, CA 94103 

. Attn: Director 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco,· CA 94102 
Attn: Real Estate/Finance· 

Such written notices, demands, and communications may be sent in the same manner to such 
· other addresses as the affected party may from time to time designate as provided in this Section. 
· Receipt shall be deemed to have occurred on the date marked on a written receipt for delivery, 

refusal of delivery or the date the notice was returned as undeliverable. 

6. Section Titles. 

Any titles of the sections or subsections of this Assignment are inserted for convenience· 
of reference only and shall be disregarded in interpreting any part of the Assignment's 
provisions. 

7. Governing Law. 

This Assignment shall be interpreted under and pursuant to the laws of the State of 
California. . · 

8. Severability. 

4 
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. ·If any term of this Assignment is held in a final disposition by a court of ~ompetent 
jurisdiction to be invalid, then the remaining ternis shall continue in full force unless the rights 
and obligations of the parties have been materially altered by such holding of invalidity, in which 
event the parties shall modifY this Assignment to remedy such holding of invalidity. 

9. Attorneys' Fees; 

If any legal action is commenced to interpret or to enforce the terms of this Assignment 
or to collect damages as a result of any breach of this Assignment, then the party or parties 
prevailing in any such action shall be entitled to recover against the non-prevailing party or 
parties all reasonable attorneys' fees and costs incurred in such action. 

10. Amendment; Modifi'cati'on. 

This Assignment shall not be modified or amended except by written instrument executed 
by and among the Assignor, Assignee, and the Authority. · 

11. Counterparts: 

This Assignment may be executed in any ~umber of counterparts, provided each of the 
parties hereto executes at least one counterpart; each such counterpart hereof shall be deemed to 
be an original instrument, but all such counterparts together shall constitute but one agreement. 

[Remainder of page intentionally blank.] 

[Signatures on following pages.] 
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JN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
date first abovewritten. · 

ASSIGNOR: ASSIGNEE: 

SUNNYDALE DEVELOPMENT CO., LLC, a . SUNNYDALE BLOCK 6 HOUSING. 
California limited liability company PARTNERSHIP, L.P ., a California limited 

By: Mercy Housing California, a California 
.nonprofit public benefit corroratiori . 

Its: Member 

By: -----------------Name:_-,--_______ _ 
Title: 

---------------~--

By: The·Related Companies of California, 
LLC, a California limited liability company . 

Its: Member 

By: ------------
Name: ----------

Title: 
-----~-----

partnership 

By: Mercy Housing Cal west., . 
a California nonprofit public benefit 
corporation, its managing general partner 

By: 
Its: 

By: Related/Sunnydale Block 6 Development 
Co., LLC, a California limited liability 
company, its administrative ge11eral 
partner 

· By: The Related Companies of 
California, LLC, a California limited 
liability company, its sole member 

By: 
-------~~~ 

Its: ___ -,-_____ _ 

[Signatures continue on following page.] 
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AUTHORITY: 

·HOUSING AUTHORITY OF CITY AND 
COUNTY OF SAN FRANCISCO, a pubHc 

· body corporate and politic 

By: 
Barbara T. Smith, 
Acting Executive Director 

. APPROVAL AS TO FORM AND 
LEGALITY 

Dianne Jackson McLean, Esq. 
Goldfarb & Lipm.an LLP, . 
Special Counsel to Authority 

Dated: _________ _ 

CITY: 

·MAYOR'S OFFICE OF HOUSING AND 
COMMUNITY DEVELOPMENT, a 
municipal corporation 

By: __________ __ 
Daniel Adams, Acting Director 

APPROVED AS TO FORM 

DENNIS J, HERRERA 
·city Attorney 

By: 
~~~---~------

Heidi Gewertz, Deputy City Attorney 

Dated:----~-------.,.--

207122\2651564.2 

2520 



207\22\2651564.2 

EXHIBIT A 

Block 6- Legal Description· 
[insert metes and bounds description] 
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ASSIGNMENT PROMISSORY NOTE 
(LOW MODERATE INCOME HOUSING ASSET FUND) 

Principal Amount: $ 11,000,000 

Date: 

. San Francisco, CA 

FOR VALUE RECENBD, the undersigned, SUNNYDALE BLOCK 6 ROUSING 
PARTNERSHIP, L.P ., a California limited partnership, ("Maker"), hereby promises to pay to 
the order of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, or 
holder (as the case may be, .''Holder"), the pri:p.cipal sum of Eleven Million and No/100 Dollars 
($11,000,000.00) (the "Funding Amount"), or so much of the Funding Amount as may be . 
disbursed from time to time pursuant to t}1e Agreement described in Section 1 below, as 
provided in this Assignment Promissory Note. · . · · 

1. Agreement. This Assignment Promiss·ory Note ("Note") is given U:nder the te~s 
. of that certain Infrastructure Reimbursement and Assignment.Agreement by and between Maker 
and SUNNYDALE INFRASTRUCTURE, LLC, a California limited liability company 
("Infrastructure LLC") (the "Assignment Agreement") elated .as of the date se~ forth above, which 
Assignment Agreement is incorporated herein by reference. Maker's obligations under this Note 
and the Assignment Agreement are secured by the pledge ofW ork Product contained in that 
certain Amended and Restated Loan Agreement by and between Holder and Infrastructure LLC 
dated May 20, 2019 (the "Infrastructure Loan Agreement''). Definitions and rules of 
interpretation set forth in the Infrastructure Loan Agreement apply to this Note. In the event of 
any inconsistency between the Infrastructure Loan Agreement and this Note, this Note will 
control. · 

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

3. Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 
through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker de.faults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies :under any City 
Document. 

4. Repayment of Funding Amount. The entire principal balance of the Loan, 
together with all accrued and uripaid interest and other unpaid fees and costs incurred (all 
together, the "Payment"), will be due and payable on the fifty-seventh (57th) anniversary of 
MOHCD authorization of the issuance of the Notice to Proceed for the Block 6 phase of the 
Project, but in no event later than December 31, 2077 (the "Maturity Date") If the Maturity Date 
falls on a weekend or holiday, it will be deemed to fall on the next succeeding business day. 
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5. Security. Maker's obligations under this Note are secured by the pledge .ofWoric 
Product. 

6. Terms ofPayment, 

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

· 6.2 All Payments must be made payable to Holder and mailed or delivered in 
person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco; CA 94103, or· 
to- any other place Holder from time to time designates. 

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

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

6.5 Subject to this Section, Holder's sole recourse against Maker for any 
default under this Note will be limited to the collateral for the Loan, provided, however; that this 
Section will be deemed void and of no effect ifMaker challenges Holder's right to foreclose 
following an Event of Default in any legal proceeding on the grounds that the City Documents 
are not valid and enforceable under California law. This provision does not limit in any way 
Holder's right to recover sums arising under any obligation ofMalcer to indeinni:fy Holder of 
sums incurred by Bolder as a result of Maker's fraud, willful misrepresentation, misapplication 
of funds, waste or negligept or intentional damage to· the collateral for the Loan. . 

6.6 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note shall be permitted without Holder's 'prior written consent. . . · 

7. Default. 

7.1 Any of the following will constitute an Event o:(Default under this Note: 

(a) .Maker fails to make any Payment required under this Not~ within 
ten (10) days of the date it is due; or 

· (b) the occurrence of any other Event ofDetault under the Agreement 
OJ,' other instrument securing the obligations ofMakBr under this Note or under" any other 
agreement between Malcer and Holder with respect to the Project. 

7.2 Upon the occurrence of any Event of Default, without notice to or demand 
upon Maker, whic);l are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extent not effectively waived by Maker and any p.otices or 
demands specified in the City Docume1,1ts), Holder may exercise all rights and remedies available 
under this Note, the Agreement or otherwise available to Holder at law or in equity. Maker 
acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date 
bY. declaring the outstanding principal balance ofthe Loan, together with all 9-ccrued and unpaid 
interest and unpaid fees and costs inc1,1rred, due and payable immediately, in which case, the . 
Maturity Date will be superseded and replaced by the date established by Holder. 
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8. Waivers.' 

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

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

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

9. Miscellaneous Provisions. 

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

9.2 In the event of any legal proceedings arising from the enforcement of or a 
default under this Note or in any bankruptcy proceeding of Maker, the non-prevailing party 

. promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred 
by the prevailing party in the proceeding, as provided in the Agreement. 

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

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

9.5 Time is ofthe essence in the performance of any obligations hereunder. 
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''MAKER'' 
SUNNYDALE BLOCK 6 HOUSING PARTNERSHIPS, LP., 
A California Limited Partnership 

By: Sunnydale Block 6 J.,LC, 
a Delaware limited liability company, 
its managing general partner . 

By: Mercy Housing Cal west, 
a California nonprofit public 
benefit corporation, 

. its member and manager 

By: __________________ _ 

Name: Its: -----------

By: Related/Sunnydale Block 6 Development Co., 
LLC, a California limited liability company, 
its Administrative General Partner 

By: The Related Companies of California, LLC, 
a California limited liability company, 

· its sole member 

By: __________ _ 
Name: __________ _ 

Its: _____ ~------

4 
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Units 55 167 67%. 
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.....,J $ 838,897 $ 890,333* 6% 

TDCw/o 
Infrastructure $ 838,897 $ 824,465 -2% 

City Subsidy w/o 
I nfrastru citu re $ 161,924 $ 111,659 -45% 

* Includes ~;11M in assigned infrastructure funds in order to 
leverage 



2528 



OFFICE OF THE MAYOR 
SAN FRANCISCO 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the "Board of Supervisors · '''" ··· ~\L--
Sophia Kittler 
Sunnydale HOPE ·sF- Block 6 Housing Partners, L.P.- Loan Agreement 
Not To Exceed $1.8,647,014 for 1.00% Affordable Housing 
Tuesday, September 23, 2019 · 

Resolution ·app·roving and authorizing the Director of the Mayor's Office of 
Housing and Community Development to execute an Amended and Restated 
l;..oan Agreement with Block 6 Housing Partners, LP., a California limited 
partnership, for a total loan amount not to exceed $18,647,014 to finance the 
construction of a 167-unit multifamily renta!'housiri'g development for lovv-income 
households, which will be known as Sunnydale HOPE. SF Block 6 (the "Project");. 
and adopting findings that the loan agreement is consistent with the adopted 
Mitigation Monitoring a!ld Reporting Program under the California Environmental 
Quality Ac(the City's General Plan, and the priority policies of Planning Code . 
Section 101.1. · 

Please note that Supervisor Walton is a co-sponsor of this legislation. 

Should you have any questions, please contact Sophia Kittler at 415-!)54-6153. 

1 DR. CARLTON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94 i 02-4681 . 

TELEPHONE: (415) 554-6141 
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DocuSign Envelope ID: 476C149A-DFD1-4301-B26F-415312844t:72 

·San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA.94102 
Phone: 415.252.3100. Fax: 415.2§2.3112 
ethlcs.commission@sfgov.org. www.sfethics.org 

.b· 
V.' 

'• ~~;~ i""' Notification of Contract Approval 

Received On: 

File#: 
1.90980 

Bid/RFP #: 

('~,.,, . SFEC Form 126(f)4 
(!ii}fi! Campaign and Governmental Conduct Code§ 1.126(f)4) 

., A Public Document · 

Each City elective officer who approves a C,Si,!ltract that has a to~al anticipated or actual value of $100,000 or 
more must file this form with the Ethics <!6m'\tlission within five business days of approval by: (a) the City elective 

~-.;\> 

officer, (b) any board on which the City eiedli~e . 'cer serves, or (c) the board of any state agency on which ar:t 
appointee of the City elective officer serves. information, see: https://sfethics.org/compliance/city,.. 

TYPE OF FILING OF ORIGINAL FILING (for amendment only) 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

TELEPHONE NUMBER 

Angela ·Calvillo 415-554-$184 

FULL NAME EMAil 

office of.the clerk of the Board Board.ot.supervisors@sfgov.org 

NT CONTACT TELEPHONE NUMBER 

sara Amaral ·401-701-5614 

FULL DEPARTMEJ'I,IT NAME DEPARTMENT CONTACT EMAIL 

MYR Mayor's office of Housing & community Dev l~;tamaral@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 
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1256 Market 

DESCRIPTION OF AMOUNT OF CONTRACT 

$18' 647' 014 

NATURE OF THE CONTRACT {Please describe) . 

TELEPHONE NUMBER 

LP; a California 1 mi4eJM~r53hip 

EMAIL 

94102 Nazim@mercyhousing.org 

190980 

This is an $18,647 ,OJ.4 loan to fund constructi£~r~'on 157 unit affordable housing development, 
known as Block 6, in sunnydale as part of HoPE:"" SF ,,,,,, 

'~\:~h t&~ 

sunnydale Block 6 Housing Partners, L.P consists of two Members. These Members are Mercy 
Housing Calwest, a california nonprofit public benefit corporation and Relatedi!';unnydale 
Block .6 Development Co., LLC, a California limited liability compan·y. 

A BOARD ON WHI THE CITY ELECTIVE OFFICER($) SERVES 

D Board of supervisors 

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 

0 

SAN FRANCISCO ETHICS COMMISSION'- SFEC Form 126(f)4 v.12.7.18 2 
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''\:-. 

''<,;;~) 
~· 

List the names bers of the contractor's board of directors; (B) the contractor's principal officers, including chief 

executive officer, ~~~~.~~i!ti~~l officer, chief operating officer, or other persons with similar titles; {C) any individual or entity 
who has an uw11<=1 ~~~~: _· of 10 percent or more in the contractor; and (D) any subcontractor listed in th'e bid or 
eontract. · ~~~~\1 · · . · 

# lAST NAME/ENTITY/SU~1~~~~0R FIRST NAME TYPE 
• tr!J • ' 

~..;;;· 

shoemaker Douglas CEO 1 .,\ 

2 Dolin .", .~{)~_enni fer ' Other Principal officer . .,.,,_ 

~ Agostino 
~j 

Other Principal Officer 

4 clayton Mel i ·s·;i~!:~: ''<) Other Principal officer 
• 'l..'S..._; •• ;t 

-:wJ..' ~·to. 

5 .Graf Jane "~~If' 
. ,.,¢~~ 

other Principal. officer 

6 Gualco Barbara· 
.,,~-,,:t"" 

. Other Principal officer 

7 Holder Ed ··,1':~~ other Principal officer 
-~'it 

8 saab ·Bruce \,_, :~~,;~ Principal officer ., 

9 spears Steve · oth:~T~ri nci p;l officer_ 

10 Dare Ramie other Principal officer 

11 ci raulo Rich other Principal officer 

12 sprag e. Rick other Principal .officer 

13 Dodds Vince . other Principal officer 

14 Rosenblum Amy Other Principal officer 

15 Cardone Frank CEO 

16 Witte Willi am A other Principal·officer 

17 Silverberg Ann other Pri nci pal Officer 

18 sherman steve Other Principal officer 

19 Bayley Amy. Other Principal officer 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f}4 v.12.7 .18 3 
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members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive . f financial officer, chief operating officer, or other persons with similartitl~s; (C) any individual or entity 
who has an owners,. '··,interest of 10 percent or more in the contractor; and (D) any su~contractor listed in the bid or 
contract. '·''i'\lc.,,\\ :' . . . · . 

# LAST NAME/E R FIRST NAME TYPE 

20 

21 

22 

23 

24 

:2.5 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 4 
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of the contractor's board of directors; (B) the contractor's principal officers, including chief · 
financial officer, chief operating officer, or other persons with similar titles; (C) any Individual or entity 

nm,,..,, . .,cr of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# FIRST NAME TYPE 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

so 

0 Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental" for filing type. 

I have used ali reasonable diligence in preparing this statement: I have reviewed this statement and to the best of my 
knowledge the·information I have provided here is true and complete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SlGNATl)RE OF CITY ELECTIVE OFFICER OR ~OARD SECRETARY OR 

CLERK 

BOS clerk of the Board 

DATE SIGNED 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126{f)4 v.12..7.18 
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Won 1 Linda (BOS) 

rom: pmonette-shaw < pmonette-shaw@earthlink.net> 
Tuesday, October 15, 2019 4:55 PM Sent: 

To: Wong, Linda (BOS) 
Subject: Please Add to Public Information File- Fwd: [Correction] Q: "Why are Sunnydale HOPE 

Attachments: 

· SF per-unit costs so expensive?," Supervisor Fewer. A $134.5 **Million** (58.5% of $230 
Million in Public Housing Bond Funds) for "Infrastructure"- Testimony for Oct... 
Testimony to Budget and Finance Committee 19-1 0-14.pdf 

This message is from outside the City email system. Do not open links or attachments from untrusted sources. 

Hi Ms. Wong, 

Please add this testimony to the on-line background materials for this agenda item on 10/16. 

Thanks, 
Patrick 

--------Forwarded Message------~~ 

Subject:[Correction] Q: "Why are Sunnydale HOPE SF per-unit costs so expensive?/ Supervisor Fewer. A: $134.5 
**Million** (58.5% of $230 Million in Public Housing Bond Funds) for "Infrastructure"- Testimony for 
October 16 Budget and Finance Committee 

Date:Tue, 15 Oct 2019 16:52:42 -0700 
From:pmonette-shaw <pmonette-shaw@earthiink.riet> 

Reply-To:pmonette-shaw@earthlink.net 
To:Sandra.Fewer@sfgov.org, Catherine.Stefani@sfgov.org, Rafaei.Mandelman@sfgov.org, 

Hillary. Ronen@sfgov.org, Norman.Yee@sfgov.org 

CC:Aaron.Peskin@sfgov.org, Gordon.Mar@sfgciv.org, Vallie.Brown@sfgov.org, Matt.Hanev@sfgov.org, 
Sha mann. Wa I ton @sfgov.org, Ahsha.Safai @sfgov .org, Tim. H. Ho @sfgov.org, Suhagey.Sandova I@ sfgov.org, 
Jack.Gallagher@sfgov.org, lan.Fregosi@sfgov.org, Angelina.Yu@sfgov.org, Percy.Burch@sfgov.org, 
Daisy.Quan@sfgov.org, Alan.Wong1@sfgov.org, Edward.W.Wright@sfgov.org, Juantarlos.Cancino@sfgov.org, 

Derek.Remski@sfgov.org, Tom.Temprano@sfgov.org, Courtney.McDonald@sfgov.org, Hepner, Lee (BOS) 
<lee.hepner@sfgov.org>, Erica.Maybaum@sfgov.org, Low, Jen (BOS) <jen.low@sfgov.org>, lvy.Lee@sfgov.org, 

· lan.Fregosi@sfgov.org 

0ctober 14, 2019 

Patrick Monette-Shaw 

915 Sutter Street, Apt. 6San Francisco, CA 94109 

Phone: (415) 2Y2-6Y69 • e-mail: pmonette
shaw@eartlink.net · 



Budget and Finarice Committee, San Francisco Board of Supervisors 

1 Dr. Carlton B. Goodlett Place 
San F:rancisco, CA 941 02 

The Honoraable Sandra Lee Fewer, Chairperson 
The Honorable Catherine Stefani, Supervisor, District 2 
The Honorable Rafael Mandelman, Supervisor,.District 8 
Re: October 16Agenda Item #2: Sunnydale HOPE SF Block 6 
Loan Increase- Not to Exceed $18,647,014 . 

Dear Chairperson Fewer and Budget and Finance Committee Members, 

As reported by the Examiner on October 9, I believe Supervisor .Fewer is right to question why the per-unit costs of the 
Sunnydale Block 6 public housing is so expensive. 

I wrote extensively in September 2019 about the $80 million portion ofthe 2015 $310 million Affordable Housing Bond 
allocated to Public Housing projects, pointing out that just $9.5 million (12%) of the $80 million is actually funding vertica 
construction of just 72 ofthe 517 Public Housing units MOHCD is counting as units "accomplished" by the 2015 Bond. 
Although MOHCD claims the remaining 445 Public Housing units will receive the $70.5 million balance of the $80 million 
Public Housing carve-out from the 2015 Bond, I reported the $70.5 million is allocated only to pre-development and 
infrastructure costs, and the vertical construction of those 445 units are being funded from other sources of funding, not 
from the 2015 Bond. As such, MOHCD's inclusion of those 445 units as an accomplishment ofthe 2015 Bond is complete. 
untrue, and involves padding- or dOuble-counting- of MOHCD's actual Bond accomplishments. 

""' On October :1,1, the Examiner published an Op-Ed written by Of the $23-IQ mUiii:ri·n set asidte f:or· PUibUe 

~e~~~~dH~~~~~~i:l~f~;~:~Ft~~~ii~e;;~~~r ~~t~:,m;~~ra:~:rted Hri·Using .across tbe tw(l b.andst a, total Q•f 
the $890/lOO per-unit cost ofthe Sunnydale project includes $1$4.l$ milli9rii """" 5~.~<1)</(t "'"" is fgf infra-.. 
$65,000 per unit in project infrastructure costs, supporting my $t'I'U>Ctttre expenS.~:$ .. n 
analysis. Multiplying 167 units by $65,000 per unit translates ·. · ·. · · · · 

to $10.9 million in infrastructure costs just for the Sunnydale Block 6 project. 

Subtracting the $65,000 infrastructure costs of each unit from the total cost per unit only.reduces costs to $825,000 per 
unit, which still seems to be excessive and still too expensive, as Supervisor Fewer had noted. 

Combined Infrastructure Costs: 2015 Bond Plus 2019 Bond 

My September article noted that the 2015 Bond allocated $80 million to the Public Housing category, of which $70.5 mill 
is being spent on infrastructure for Public Housing including infrastructure for 125 market-rate units. The proposed 2019 
$600 million housing bond allocates an additional $150 million to Public Housing projects, of which $64 million (42.8%) is 
earmarked for even more infrastructure projects. Of the $230 million set aside for Public Housing _across the two bonds, 
total of $134.5 million - 58.5%- is for infrastructure expenses, plus millions more in pre-development expenses. 

Once again, MOHCD appears to continue counting units to be ;;-.;SUP-E!!i'Vi$Qr fewer $.hO•II!l~d .~J'S•Q require 
served by infrastruct.ure spending in the 2019 proposed bonds th ~ t MOHCD• ?l(r ·a~.H'it:>n. --, i!Jtl~ts t'h~t c r c 

towards the total unrts planned to be produced, even though · a -· - · s. ·· P -~ ~ - - · 1 9 · ]____ · a- a ~ 
those infrastructure-only "units" will likely be funded from . ac:;;ttllaUy infr.astruct.Qf'eaQnly $p~!i1-ding ih 

. . n 
other funding sources, too, not from the 2019 bond. wts .quarter[y r~p·orts to CGOQ.QC. 

The. BLA Report 

The Budget and Legislative Analyst's analysis for the October 16 Budget and Finance Committee hearing notes on page 9 
the $18.6 million additional loan for the Sunnydale project will increase the City's existing $11 million infrastructure loan 
agreement as the City's subsidy for developing the Sunnydale Block 6 site to a total of $29.6 million, l;mt it isn't clear iftht 
additional $18.6 million is only for infrastructure costs, and isn't clear on whether the additional $18.6 million will increas· 
the $890,333 per-unit costs Public Housing even higher. 

The BLA recommended that the Board of Supervisors should amend its proposed resolution to require a report from 
MOHCD'.s acting executive director detailing what MOHCD is doing to contain the costs of affordable housing developmt 

I recommend that as Chair of the Budget and Finance Committee, Supervisor Fewer should also require that MOHCD stop 
counting 1.1-nits that are actually infrastructure-only spending in its quarterly reports to CGOBQC about the total number of 

2 
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units being produced. MOHCD stopped (wrongly) reporting units in 2018 that are actually only pre-development costs in 
reports to CGOBOC on Bond program accomplishments. The Board of Supervisors should also require that MOHCD stor: 
padding its accomplished number of units by including counting as units projects that only receive funding for infrastructu 

nprovements, not vertical construction of actual housing. MOHCD's duplicity needs to be stopped! 

After all, voters have been led to believe that the two Affordable Housing Bonds would produce actual housing, not 
infrastructure like streets, sewers, and sidewalks. The City should at least correctly title the bonds to accurately reflect the 
indebtedness is for infrastructure, not actual housing. 

Respectfully submitted, 

Patrick Monette-Shaw 
Columnist 
Westside Observer Newspaper 

cc: The Honorable Aaron Peskin, Supervisor, District 3 
The Honorable Gordon Mar, Supervisor, District 4 
The Honorable Vallie Brown, Supervisor, District 5 
The Honorable Matt Haney, Supervisor, District 6 

TheHonorable Norman Yee, Supervisor, District 7 
The Honorable Hillary Ronen,_Supervisor, District 9 
The Honorable Shamann Walton, Supervisor, District 10 
The Honorable Ahsha Safai, Supervisor, District 11 
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October 14, 2019 

Patrick Monette-Shaw 
975 Sutter Street, Apt. 6 

San Francisco, CA 94109 
Phone: ( 415) .292-6969 • e-mail: pmonette-shaw@eartlink.net 

Budget and Finance Committee, San Francisco Board of Supervisors 
The Honorable Sandra Lee Fewer, Chairperson 
The Honorable Catherine Stefani, Supervisor, District 2 · 
The Honorable Rafael Mandelman, Supervisor, District 8 

1 Dr. Carlton B. Goodlett Place Re: October 16 Agenda Item #2: Sunnydale HOPE SF Block 6 
San Francisco, CA 94102 Loan Increase- Not to Exceed $18,647,014 

Dear Chairperson Fewer and Budget and Finance Committee Members, 

As reported by the Examiner on October 9, I believe Supervisor Fewer is right to question why the per-unit costs ofihe 
Sunnydale Block 6 public housing is so expensive. 

I wrote extensively in September 2019 about the $80 million portion of the 2015 $310 million Affordable Housing Bond 
allocated to Public Housing projects, pointing out that just $9.5 million (12%) of the $80 million is actually funding vertical 
construction of just 72 of the 517 Public Housing units MOHCD is counting as units "accomplished" by the 2015 Bond. 
Although MOHCD claims the remaining 445 Public Housing units will receive the $70.5 million balance of the $80 mUllan 
Public Housing carve-out from the 2015 Bond, I reported the $70.5 million is allocated only to pre-development and 
infrastructure costs, and the vertical construction of those 445 units are being funded from other sources of :funding, not from 
the 2015 Bond. As such, MOHCD's inclusion of those 445 units as an accomplishment of the 2015 Bond is completely 
untrue, and involves padding- or double-counting- ofMOHCD'.s actUal Bond accomplishments. · 

On October 11, the Examiner published an Op-Ed written by Mercy Housing California president Doug Shoemaker and 
Related Companies of California CEO Bill Witte, who asserted the $890,000 per-unit cost of the Sunnydale project includes 
$65,000 per unit in project infrastructure costs, supporting my analysis. Multiplying 167 units by $65,000 per unit translates 
to $10.9 million in infrastructure costs just for the Sunny dale Block 6 project. 

Subtracting the $65,000 infrastructure costs of each unit from the 
total cost per unit only reduces costs to $825,000 per unit, which 
still seems to be excessive and still too expensive, as Supervisor 
Fewer had noted. 

Com.bined Infrastructure Costs: 2015 Bond Plus 2019 Bond 

.... 
Of the $230 million set aside for Public 

Housing across the two bonds, a total of 

$134.5 million- 58.5%- is for infra-

structure expenses. 
!!!! 

My September article noted that the 2015 Bond allocated $80 million to the Public Housing category, of which $70.5 million 
is being spent on infrastructure for Public Housing including infrastructure for 125 market-rate units. The proposed 2019 
$600 million housing bond.allocates an additional $150 million to Public Housing prqjects, of which $64 million ( 42.8%) is 
earmarked for even more infrastructure projects. Of the $230 million set aside for Public Housing across the two bonds, a 
total of $134.5 million- 58.5%- is for infrastructure expenses, plus millions more in pre-development expenses. 

Once again, MOHCD appears to continue counting units to be served by infrastructure spending in the 2019 proposed 
bonds towards the total units planned to be produced, even-though those infrastructure-only "units" will likely be funded 
from other funding sources, too, not from the 2019 bond. n 

Supervisor Fewer should also require 

that MOHCD stop counting units that are 
The BLA Report 

The Budget and Legislative Analyst's analysis for the October 16 actually infrastructure-only spending in 
Budget and Finance Committee hearing notes on page 9 that the 't t 1 rt t · CGOBOC !!If 

$18.6millionadditionalloanfortheSunnydaleprojectwillincrease 1 s quar ery repo s 0 
• 

the ·city's existing $11 million infrastructure loan agreement as the City's subsidy for developing the Sunny dale Block 6 site 
to a total of $29.6 million, but it isn't clear if the additional $18.6 million is only for infrastructure costs, and isn't clear on 
whether the additional $18.6 million will increase the $890,333 per-unit costs Public Housing even higher. 

The BLA recommended that the Board of Supervisors should amend its proposed resolution to require a report from 
MOHCD' s acting executive director detailing what MOHCD is doing to contain the costs of affordable housing development. 

. . 
I recommend that as Chair of the Budget and Finance Committee, Supervisor Fewer should also require that MOHCD stop 
counting units that are actually infrastructure-only spending in its quarterly reports to CGOBOC about the total number of 
units being produced. MOHCD stopped (wrongly) reporti~~~s in 2018 that are actually only pre-development costs in its 
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Page2 

reports t6 CGOBOC on Bond program acco:tnplishments: The Board of Supervisors should also require that MOHCD stop 
padding its accomplished number of units by including counting as units projects that only receive funding for infrastructure 
improvements, not vertical construction of actual housing. MOHCD's duplicity needs to be stopped! · · 

After all, voters have been led to believe that the two Affordable Housing Bonds would produce actual housing, not 
infrastructure like streets, sewers, and sidewalks. The City should at least correctly title the bonds to accurately reflect the 
indebtedness is for infrastructure, not actual housing. 

Respectfully submitted, 

Patrick Monette-Shaw 
Columnist 
Westside Observer Newspaper 

cc: The Honorable Aaron Peskin, Supervisor, District 3 
The Honorable Gordon Mar, Supervisor, District 4 
The Honorable Vallie Brown, Supervisor, District 5 
The Honorable Matt Haney, Supervisor, District 6 
The Honorable Norman Yee, Supervisor, District 7 
The Honorable Hillary Ronen, Supervisor, District 9 
The Honorable Shamann Walton, Supervisor, District 10 
The Honorable Ahsha Safai, Supervisor, District 11 
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