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FILE NO. 191115 RESOLUTION NO.

[Grant Agreement Amendment - 1064 Mission Homeless Services Center LLC - City-Owned

-and Operated Homeless Services Center - 1064-1068 Mission Street - Not to Exceed

$13,450,689]

Resolution approving and authorizing the Director of the Mayor’s Office of Housing and
Community Development to execute an amended and restated Grant Agreement with
1064 Mission Homeless Services Center LLC, a California limited liability corporation,
in an amount not to exceed $13,450,689 to finance the construction of a City-owned
and operated Homeless Services Center for residents experiencing homelessness,
located on the two floors on the ground level of 1064-1068 Mission Street facing
Stevenson Street, to commence upon Board approval, for a grant period of August 1,

2019, through August 1, 2021.

WHEREAS, The City and County of San Francisco (“City”), acting through the Mayor’s
Office of Housing and Community Development (“MOHCD”), administers a variety of housing
programs that provide financing for the development of new affordable housing and the
rehabilitation of single- and multi-family housing for low- and moderate-income households
and resources for homeowners in San Francisco; and

WHEREAS, MOHCD enters into loan agreements with affordable housing developers
and operators; administers loan agreements; reviews annual audits and monitoring reports;
monitors compliance with affordable housing requirements in accordance with capital funding

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

WHEREAS, The real property owned by United States, in the City and located at 1064-
1068 Mission Street between Sixth and Seventh Streets (“Property”), was declared surplus
and is subject to assignment for disposal for homeless serving purposes by the Secretary of

Health and Human Services under the provisions of Section 203(k)(1) of the Federal Property

Mayor Breed
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and Administrative Services Act of 1949, as amended, and Title V of the McKinney-Vento
Homeless Assiétance Act, as amended; and the rules and regulations promulgatéd thereto;
and

WHEREAS, On May 23, 2017, the Board Qf Supervisors approved an application to
acquire the Property for $1 from the Department of Health and Human Services (“HHS”)
Federal Property Assistance Program for use in constructing supportive housing for homeless
San Franciscans (Resolution No. 178-17); and

WHEREAS, MOHCD submitted an application to acquire the real property and in a
letter dated August 7, 2017, HHS determined that the City’s application was approved for a
lease acquisition, with the requirement that the City provide copies of any and all financing
commitments and proposed documents that affect title to the property for HHS review and
approval; and upon demonstration of the City’s ability to obtain the needed funding in line with
federal requirements, the City can request that the lease be converted to a Quitclaim Deed;
and

WHEREAS, An appraisal dated May 17, 2017, valued the Property at $36,000,000;
and

WHEREAS, On October 10, 2017, MOHCD issued a Request for Qualifications
(“RFQ”"), seeking submittals from qualified respondents to develop the Property as permanent
supportive housing for adults and seniors experiencing homelessness; and

WHEREAS, The joint development team of Episcopal Community Services and Mercy
Housing California, California nonprofit public benefit corporations, jointly responded to the
RFP and were selected to be the developer for the Property; and

WHEREAS, Episcopal Community Services and Mercy Housing California established
1064 Mission, L.P., a California limited partnership (“Lessee”), as a separate entity under

which to develop the Project and 1064 Mission Homeless Services Center, LLC, as a

Mayor Breed
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separate entity under which to develop the Homeless Services Center (“Grantee”); and

WHEREAS, On November 1, 2018, HHS, entered into a short term lease of the
Property with the City; and

WHEREAS, Two stories accessed from Stevenson Street, with a total of approximately
20,000 square feet, will be retained with the land for the City to develop a Homeless Services
Center (“HéC”) to be operated by the Departments of Public Health (‘DPH") and
Homelessness and Supportive Housing (“HSH”) for homeless clients and which is not part of
the residential ground leased parcel; and

WH»EREAS, The HSC will be dedicated to providing a full range of health services for
people experiencing homelessness including the relocated Tom Waddell Urgent Care Clinic
(“TWUC”) providing urgent care and transitional primary care services both for walk-in patents
and those brought in by the City’s Street Medicine Team; dental care; behavioral health care,
including substance use counseling and referrals; case management; podiatry; and nursing
care; as well as administrative and operational space for the HSH San Francisco Homeless
Outreach Team (“SFHOT”), whose staff provides outreach to residents currently experiencing
homelessness throughout the City as well as seeing some clients on site; and shared spaces
for staff from both DPH and HSH to work and collaborate; and

WHEREAS, The Grantee will develop the HSC as a separate project on behalf of the
City in conjunction with the development of the residential permanent supportive housing by

1064 Mission L.P. located on the Property (the “Residential Parcel”); and
WHEREAS, DPH and HSH have identified funds to develop the HSC in the

approximéte amount of $15,063,994 composed of Certificates of Participation, General
Obligation Bond Funds and General Fund monies (collectively, the “Funds”) that have been
approved by the Board or are concurrently, with this Resolution, being considered for approval

by the Board; and

Mayor Breed
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WHEREAS, For project efficiency, DPH and HSH propose to work order the Funds to
MOHCD who is disbursing Loan Funds for the adjacent residential project; now, therefore, be
it

RESOLVED, That the Board of Supervisors hereby approves the Grant Agreement and
authorizes the Director of MOHCD or his 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 all actions authorized and directed by this Resolution and
heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors;
and, be it |

FURTHER RESOLVED, That within thirty (30) days of the Agreement being fully
executed by all parties, MOHCD shall provide the final Agreement to the Clerk of the Board

for inclusion into the official file.
RECOMMENDED ,,,,,, .

/\\'f\( \ 11

Damel Adams, Actlng Dlreotor
Mayor’s Office of Housing and Community Development

n:\specias201911900280\01402372.docx
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BUDGET AND FINANCE COMMITTEE MIEETING NOVEMBER 13, 2019

Items 10, 11, & 12 Department:
Files 19-1012, 19-1019, 19-1115 Mayor’s Office of Housing & Community Development

Legislative Objectives

o Files 19-1019 and 19-1012: The proposed resolution and ordinance would approve the
issuance of certificates of participation in an amount not to exceed $7,250,000 and
appropriate those funds to finance a portion of the development costs of the Homeless
SerVIce Center at 1064-68 Mission Street.

e File 19-1115. The proposed resolution would approve an amended and restated grant
agreement between the Mayor's Office of Housing and Community Development
(MOHCD) and 1064 Mission Homeless Services Center LLC for $13,450,689 to finance the
construction of the of Homeless Service Center at 1064-68 Mission Street. The amended
grant includes the certificates of participation in Files 19-1019 and 19-1012.

Key Points

e The City is funding the development of a Homeless Service Center at 1064-68 Mission
Street, which will be co-located with 258 units of supportive housing (File 19-1114 of this
report). The site will be jointly developed by Mercy Housing California and Episcopal
Community Services and the Homeless Services Center will be co-owned by the
Departments of Public Health and Homelessness & Supportive Housing. Construchon is
expected to occur January 2020 to August 2021.

e The Departments of Public Health and Homelessness & Supportive Housing will relocate
existing programs to this new Homeless Service Center, including the Tom Waddell Urgent
Care and Dental Clinic, the Street Medicine team, behavioral health services, and the San
Francisco Homeless Outreach Team (SF HOT). 147 staff are expected to be relocated.

Fiscal Impact

e The cost to develop the Homeless Service Center is $16,147,863, of which $13,450,689 is.
subject of the proposed amended grant agreement (File 19-1115). Sources of funds for
the $13,450,689 grant agreement include proceeds from the certificates of participation
(Files 19-1019 and 19-1012), $3.45 million General Fund contributions from the
Department of Public Health, and S5 million from the 2016 Public Health & Safety General
Obligation Bond.

e The anticipated incremental debt service associated with the certificates of participation
complies with the City's policy of limiting General Fund debt service payments at or below
3.25 percent of General Fund Discretionary Revenue.

Recommendation

e Approve the proposed resolutions and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
- - ! ! i - it ,



BUDGET AND FINANCE COMMITTEE MEETING ' NOVEMBER 13, 2019

| MANDATE STATEMENT

City Charter Section 9.105 states that amendments to the Annual Appropriation Ordinance are

subject to Board of Supervisors approval by ordinance after the Controlier certifies the
availability of funds.

City Charter Section 9.113(e) states that the Board of Supervisors has the authority to borrow
money on an interim basis through the issuance of its commercial paper notes and other short
term debt.

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

City Administrative Code Section 10.62(b) states that the Board of Supervisors may authorize
the issuance of Certificates of Participation (COPs) and other lease financing debt to fund
capital projects provided the annual debt service cost of such outstanding indebtedness does
not exceed 3.25% of discretionary revenue as determined by the Controller and Dlrector of
Public Finance.

City Administrative Code Section 10.62(c) states that the Director of Public Finance may issue
tax-exempt and taxable commercial paper notes to provide interim funds to finance the
acquisition, construction and rehabilitation of capital improvements and capital equipment,
subject to the project’s and financing plan’s approval by the Board of Supervisors and Mayor.

Homeless Service Center at 1064-68 Mission Street

The City is funding the development of a Homeless Service Center at 1064-68 Mission Street,
which will be co-located with 258 units of supportive housing (File 19-1114 of this report). The
site will be jointly developed by Mercy Housing California and Episcopal Community Services.
and the Homeless Services Center will be owned by City and jointly operated by the
Departments of Public Health and Homelessness & Supportive Housing. Episcopal Community -
Services, one of the developers,'will relocate a training program for formerly homeless persons, -
the Conquering Homelessness through Employment in Food Services (CHEFS) program, to the

new Homeless Service Center. The property will be managed by Caritas Management

Corporation. Cons’cructlon is expected to occur January 2020 to August 2021.

The Departments of Public Health and Homelessness & Supportive Housing will relocate other
existing programs to this new Homeless Service Center, including the Tom Waddell Urgent Care
and Dental Clinic, the Street Medicine team, behavioral health services, and the San Francisco
Homeless Qutreach Team (SF HOT). These programs will serve homeless persons within the
City. One Deputy Sheriff will be stationed on-site during program hours, 8am — 7pm.

~ SAN FRANCISCO BOARD OF SUPERVISORS , BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOvEMBER 13, 2019

File 19-1019: The proposed resolution would approve the issuance of certificates of
participation (COPS) in an amount not to exceed $7,250,000 to finance a portion of the costs of
the Homeless Service Center at 1064-68 Mission Street. The resolution would also authorize
issuance of commercial paper on an interim basis in advance of the execution and delivery of
the COPs and to be repaid with proceeds from the COPs. '

File 19-1012: The proposed ordinance would appropriate $7,250,000 of proceeds of certificates
of participation to the Department of Public Health to fund construction costs for the Homeless
Services Center in FY2019-2020 and related issuance costs; and placing these funds on
Controller’s Reserve pending the sale of the certificates of participation.

File 19-1115: The proposed resolution would approve an amended and restated grant
agreement between the Mayor’s Office of Housing and Community Development (MOHCD) and
1064 Mission Homeless Services Center LLC for $13,450,689 to finance the constrtiction of the
of Homeless Service Center at 1064 Mission Street.

Legislation Approving the Developmént of the Homeless Service Center

The cost to develop the Homeless Service Center is $16,147,863, shown in Table 1 below. Of
the $16,147,863 devélopment cost, $13,450,689 is a grant agreement between MOHCD and
1064 Mission Homeless Services Center LLC to finance the construction {(File 19-1115). File 19-
1115 increases the total grant agreement from the previous grant amount of $775,439 to the
new grant amount of $13,450,689. Sources of funds for the $13,450,689 grant agreement
include COPs proceeds (Flles 19-1019 and 19-1012).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING

Table 1: Homeless Service Center Development

NOVEMBER 13, 2019

Non-City
Sources City Sources Sources Total
Grant Agreement
2016 Public Health & Safety Bond GO Bonds $5,000,000 SO $5,000,000
Certificates of Participation (Files 19-1012 and 19-1019) 5,000,000 0 5,000,000
General Fund 3,450,689 0 3,450,689
Subtotal, Grant Agreement (File 19-1115) $13,450,689 S0 | $13,450,689
General Fund - Reimbursement to MOHCD 1,618,304 0 1,618,304
Tax Credit Equity : 0 1,078,870 1,078,870
Total Sources $15,068,993 $1,078,870 $16,147,863
Uses
Soft Costs ‘ _
Architecture & Design S656,880 SO $$656,880
Engineering & Environmental Studies 118,061 0 118,061
Construction Financing Costs 0 0 0
Permanent Financing Costs 0 0 0
Legal Costs 0 0 0
Other Development Costs 457,981 0 457,981
Contingency (13%) 160,000 0 160,000
Subtotal Soft Costs $1,392,922 S0 $1,392,922
Acquisition 5,000 0 5,000
Construction 9,433,794 1,078,870 $10,512,664
Construction Contingency (22%) 2,318,974 ' 0 $2,318,974
Operating Reserves S0 0 SO
Developer Fees 300,000 0 300,000
Reimbursement to MOHCD 1,618,304 0 1,618,304
Total Uses $15,068,993  $1,078,870 | $16,147,863

Source: MOHCD

According to Ms. Anne Romero, MOHCD project manager, the contingencies of 13 percent for
soft costs and 22 percent for construction costs for the Homeless Service Center are higher
than those in the supportive housing budget (7 percent and 16 percent respectively, shown in
Table 1 of File 19-1114 of this report) because at the time of the financing request, the design
of the Homeless Services Center was less advanced than the design of the supportive housing
which could lead to higher design and construction costs.

Costs of Homeless Service Center Programs

The FY 2019-20 costs of $17 million for the following programs that will be relocated to the
.Homeless Service Center are shown below in Table 2 below. These are existing programs that
will service residents at the proposed supportive housing development at 1064-68 Mission
Street and as well as continue to service clients Citywide through the Homeless Service Center.
According to Ms. Jenny Louie, Budget Manager at the Department of Public Health, and Gigi
Whitley, Deputy Director of Administration & Finance at the Department of Homelessness &
Supportive Housing, none of the exisﬁng programs that are being relocated are expected to
expand. '
SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING _ < NOVEMBER 13, 2019

Table 2: Costs of Homeless Service Center Programs

Program/Service _ Estimated FY 2020-21 Costs
One-ti irg and equipment costs for relocating DPH clinical

ne' ime moving and equipment costs for relocating clinica 42,062,536
services
One-time costs $2,062,536
Tom Waddell Urgent Care, Street Medicine, & Shelter Health

' $8,200,000

Homeless Outreach Team (HOT) 12 836 884
Deputy Sheriff : 485,222
Ongoing costs $21,522,106

Sources: Departments of Public Health, Homeless & Supportive Housing, and Sheriff

Notes: Program costs reflect FY 2019-20 values and will be higher in FY 2020-21 when the Homeless Service Center
becoming operational. Moving and equipment (furniture, fixtures, & equipment) costs for relocating the
Department of Public Health’s clinical programs to 1064-68 Mission are included in the FY 2019-20 budget. Moving
and equipment costs to relocate the HOT team will be requested in the FY 2020-21 budget.

As shown above, one-time moving and equipment costs to relocate Department of Public
Health clinical programs that provide services to homeless persons are estimated to be $2
million and are inciuded in the FY 2019-20 budget. Moving and equipment costs to relocate the
Homeless Outreach Team will be requested in the FY 2020-21 budget. An additional new and
ongoing cost of $485,222 will be the cost of stationing a Deputy Sheriff during clinic hours,
Monday — Saturday 8 am — 7pm.

Acquisition of 1064-68 Mission Street

The property at 1064-68 Mission Street was leased to the City from the U. S. Department of
Health and Human Services (HHS) in October 2018 at no cost. The land was made available at
below market rate through a federal program known as McKinney-Vento Homeless Assistance
Act, which makes surplus federal properties available to assist homeless persons. In May 2017,
the Board of Supervisors approved a resolution authorizing MOHCD to submit an application to
the HHS Federal Property Assistance Program to acquire the property located at 1064 and 1068 -
Mission Street for use in constructing permanent supportive housing for formerly homeiess San
Franciscans (File 17-0474).

The lease has a three year term with options to extend up to twenty years and requires the City
to begin using the property to deliver services to homeless persons within the three year initial
term. MOHCD plans to acquire the land at 1064-68 Mission Street upon approval of the gap
financing for construction of supportive housing (File 19-1114) and grant agreement for the
construction of the Homeless Service Center (19-1115). Although the land has an estimated
market value of $36 million, the City. will be able to purchase it for $1.00 through the Federal
Property Assistance Program

10 Year Capital Plan
The Homeless Service Center project at 1064-68 Mission Street is in the City’s 10 Year FY 2020-
2029 Capital Plan, which was approved by the Board of Supervisors. The Capital Plan-includes

SAN FRANCISCO BOARD OF SUPERVISORS , BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING NovemBer 13, 2019

the $5 million in COPS and $5 million of general obligation bond funding allocated to the
construction of the Homeless Service Center. The $5 million of COPS is part of the $108 million
““Public Health 101 Grove Exit COP” identified in the Capital Plan for the planned relocation of
staff out-of the seismically unsafe 101 Grove Street.” The $5 million in bond funding is from the
2016 General Obligation Public Health and Safety.

Funding Sources for Homeless Service Center

Grant Agreement (File 19-1115)

As shown in Table 1 above, the total expected development cost for the Homeless Service
Center is $16,147,863, of which $13,450,689 would be paid for by a grant from MOHCD.
Sources of funds for the $13,450,689 grant agreement include:

e S$5,000,000 in 2016 Public Health & Safety Bond General Obligation Bonds?

e $5,000,000 in Certificates of Participation, shown in Table 3 below (Files 19-1019 and
19-1012)

e 53,450,689 in General Fund monies, previously appropriated by the Board of
Supervisors in the FY 2019-20 DPH budget. :

Other Funding Sources

The other sources of funds to develop the Homeless Service Center, shown in Table 1 above,
include: ’

e $1,618,304 in reimbursement from the General Fund allocations to the Department of
Public Health, to offset a portion of the shell construction that structurally supports
offices for their programs as well as the residential units and is therefore eligible for tax
credits. '

e 51,078,870 in tax credit equity, allocated to the developer by the California Tax Credit
Allocation Committee for the shell construction.

Issuance and Appropriation of Certificates of Appropriation

Tables 3 below shows the sources and uses of the COPS funding (Files 19-1019 and 19-1012).

' The $108 million includes the relocation of staff.to Laguna Honda Hospital and San Francisco General Hospital.
% As of June 2019, the City had issued $223,075,000 of the $350,000,000 authorized by voters for this General
Obligation bond in 2016, leaving approximately $126,925,000 remaining in bond authority.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Certifications of Participation Funding

Sources and Uses ‘ Amount
Sources . :
COP Par Amount $7,250,000
Uses '

Homeless Services Center $5,000,000
Audit Fee 10,000
Subtotal Estimated Project Costs $5,010,000
Debt Service Reserve Fund ® $637,950
Capitalized Interest/Fees ® 904,800
Issuance Costs ' 403,215
Underwriter’s Discount Fee 49,035
Subtotal Costs of Issuance ’ $1,995,000
Total Estimated Costs $7,005,000
Reserve for Market Uncertainty 245,000
Total Uses » $7,250,000

Source: Office of Public Finance

® The debt service reserve fund sets aside funds equal to one year of debt service to account for financial.
uncertainty in repayment of the debt. The capitalized interest fund is the source of funds to repay debt prior to
completion of the project.

As shown in Table 3 above, of the $7,250,000, $5 million will be allocated to fund development
of the Homeless Services Center (the $5 million allocation is also sh’own in Table 1 above).,
$10,000 for the City Services Auditor to review the project, and the remaining $1,995,000 is the
cost of the issuance, with an additional $245,000 reserve for market uncertainty.

City’s Debt Policies

As noted above, the current plan of finance anticipates utilizing the City's commercial paper
program, which was approved by the Board of Supervisors in March 2009 (File 09-0197) and
March 2010 (File 10—0269) to finance project costs pending issuance of the COPs. Of the City's
total commercial paper'program of $250 million re-authorized by the Board of Supervisors in
May 2016 (File 16-0427); $205.4 million was unencumbered as of November 13, 2019.

The City’s policy is to limit General Fund debt service at or below 3.25 percent of discretionary
General Fund revenues. According to Ms. Anna Van Degna, Director of Public Finance, the
anticipated incremental debt service associated with the delivery and execution of the COPs
complies with the City's policy of limiting General Fund debt service payments at or below 3.25
percent of General Fund Discretionary Revenue.

According to Ms. Van Degna, the Office of Public Finance intends to sell the COPS through a
competitive sale.

Approve the proposed resolutions and ordinance.

SAN FVRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



City and County of San Francisco

Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5% Floor

San Francisco, CA 94103

Office of Economic and Workforce Development
City Hall, Room 448

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Amended and Restated Grant Agreement

Agency Name: 1064 Mission Homeless Services Center LLC

Agency DUNS Number: N/A

Project ID: N/A

Project Description: Grant funding for development expenses of the Homeless Services Center being

constructed by 1064 Mission Homeless Services Center LLC (the “Grantee™) on behalf of the Department of Public
Health (DPH) and the Department of Homelessness and Supportive Housing (HSH) at 1064-68 Mission

Grant Period: August 1, 2019— August 1, 2021

Total Grant Amount:  $13,450,689

Funding Sources: General Fund $3,450,689
. Certificates of Participation (DPH) $5,000,000
General Obligation Bond (HSH) _$5,000,000

Awarding Agency and Contact Information:

Mayor’s Office of Housing and Community Development
* Grants Coordinator; Anne Romero

Phone Number: 415-701-5525

Email Address: anne.romero @sfgov.org

)

MOHCD/OEWD 2018-2020 Grant Agreement , ‘ : : ’ April 2018



AMENDED AND RESTATED GRANT AGREEMENT
between
CITY AND COUNTY -OF SAN FRANCISCO

and

1064 MISSION HOMELESS SERVICE CENTER LLC

THIS AMENDED AND RESTATED GRANT AGREEMENT (this “Agreement”) is made this Start Date, in the
City and County of San Francisco, State of California, by and between 1064 MISSION HOMELESS SERVICES
CENTER LLC, a California limited liability corporation (“Grantee” or “Contractor”), and the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“City™), acting by and through the Mayor’s Office of
Housing and Community Development or Office of Economic and Workforce Development (“MOHCD/OEWD?”).

WITNESSETH:

WHEREAS, Grantee has submitted a grant application to MOHCD/OEWD seeking a grant for the purpose of
funding the matters set forth in the Work Program (as defined below);

WHEREAS, City has reviewed the grant application, and has agreed to grant certain funds to Grantee on the terms
and conditions set forth in this Agreement

WHEREAS, City and Grantee previously entered into that certain Grant Agreement dated , 2019
(“Predevelopment Grant Agreement”) that is being superseded and replaced in its entirety by this Agreement;

. WHEREAS, Grantee understands and acknowledges that City is utilizing the City’s General Fund, Certificates of
Participation (DPH) and General Obligation Bonds (HSH) as the funding source for this Agreement.

WHEREAS, Grantee seeks funds for the Work Program, as defined below, and City agrees to provide such funds,
on the terms and conditions set forth herein; and,
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 — Specific Terms

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

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

(b) "Application Documents" shall mean collectively: (i) the grant application submitted by
Grantee, including all exhibits, schedules, appendices and attachments thereto; (ii) all documents,
correspondence and other written materials submitted in respect of such grant application; and (iii) all
amendments, modifications or supplements to any of the foregoing approved in writing by City.

" MOHCD/OEWD 2018-2020 Grant Agreement " Pagel ' " April 2018



() "Authorizing Resolutions"” shall mean: (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 Grantee's authority to execute, deliver and perform the obligations under the
City Documents to which Grantee is a party or by which it is bound.

(d) "Charter" shall mean the Charter of City. :
(e) "City" shall mean the City and County of San Francisco, a municipal corporation, represented by

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

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

® “CMD?” shall mean the Contract Monitoring Division of the City.
() "Controller" shall mean the Controller of City.

(h) “DPH” shall mean San Francisco Department of Public Health.

1) "Effective Date" shall have the meaning set forth in Section 3.01 below.
@ "Event of Default"” shall have the meaning set forth in Section 14.01 below.
(k) "Fiscal Quarter" shall mean each period of three (3) calendar months commencing on July 1,

October 1, January 1 and April 1, respectively.

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

(m) “Form H” shall have the meaning set forth in Section 7.03(C) below.

(m) “Funding Source” shall mean the federal, state or city program-under which MOHCD/OEWD
receives the funding from which this grant is made.

(©) "Grant Amount” shall mean 1 the total funds authonzed for distribution to Grantee under this
Agreement, as set forth in Section 5.01 below.

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

(@) “Homeless” is defined as: _ ‘
(1) An individual or family that lacks a fixed, regular, and adequate nighttime residence; and

(2) An individual or family that has a primary nighttime residence that is:

(i) A supervised publicly or privately operated shelter designed to provide temporary living
" accommodations (including welfzue hotels, congregate shelters, and transitional housing for the
mentally il1);

(i1) An institution that pr 0V1des a temporary residence for 1nd1v1duals intended to be
institutionalized; or

(ii1) A public or private place not designed for, or ordinarily used as, a regulai sleeping
accommodation for human beings. This term does not include any individual imprisoned or otherwise
detained under an Act of the Congress or a State law.

@) “HSC” shall have the meaning of the Homeless Services Center.
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(s) - “HSH” shall have the meaning of San Francisco Department of Homelessness and Supportive
Housing.

® _“Indemnified Parties” shall mean: (i) City, including MOHCD/OEWD and all commissions,
departments, agencies and other subdivisions of City; (ii) City's elected officials, directors, officers,
employees, agents, successors and assigns; and (iii) all persons or entities acting on behalf of any of the
foregoing.

(w) “Losses” shall mean any and all liabilities, obligations, losses, damages, penalties, claims, actions,
suits, judgments, fees, expenses and costs of whatsoever kind and nature (including legal fees and expenses
and costs of investigation, of prosecuting or defending any Loss described above) whether or not such Loss
be founded or unfounded, of whatsoever kind and nature.

(v} "MOHCD" means the Mayor’s Office of Housing and Community Development or its
successor.

(w) “MOHCD/OEWD Program” shall mean the federal, state or local funding program that
MOHCD/OEWD is administering.

x) "Procedures Manual" shall mean the MOHCD/OEWD Operating and Procedures Manual, the
Capital Implementation Manual, and/or the Small Business Enterprise Program Manual, as appropriate, and
as the same may be amended from time to time.

v} "Project” means the development described in ___. Ifindicated by the context, "Project”
means the Site and the improvements developed on the Site.

(z) "Project Budget" shall mean each budget setting forth the uses of Grant Funds for a Work
Program identified in Appendix A attached hereto.

(aa) “Publication” shall mean any report, article, educational material, handbook, brochure, pamphlet,
press release, public service announcement, web page, audio or visual material or other communication for
public dissemination, which relates to all or any portion of the Work Program or is paid for in whole or in
part using Grant Funds.

(bb) "Tenure Period" shall have the meaning set forth in Section 3.03 below,
(cc) “Value of the Building” shall mean the reasonable monetary value assigned to the building, such
as the value assigned by an mdependent real estate appraiser. ' e

(dd) “Work Product” shall have the meaning[set forth in Section 4.03 below.

(ee) "Wdrk Program" shall mean the Grantee’s activities during a Grant Yéar identified in
Appendix A attached hereto. .

Section 1.02 — Incorporation of Funding Source Requirements

Grantee understands and acknowledges the limitations and requirements imposed on Grantee as a result of the
Funding Sources for this Agreement, as identified on the first page of this Agreement, including Certificates of
Participation, General Obligation Bonds, General Fund, as well as applicable federal and/or state regulations and the
agreement between City and the federal or state entity, if any, that provided the funds to City for this Agreement.
All Grantee agrees that all activities taken by Grantee and its agents under this Agreement shall comply with the
applicable program requirements and, if Grantee has any questions regarding such requirements Grantee shall (i)
look at the applicable program requirements on file at MOHCD/OEWD and (i1) seek clarification from
MOHCD/OEWD staff.
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Section 1.03 — Additional Terms

The terms "as directed," "as required” or "as permitted" and similar terms shall refer to the direction, requirement or
permission of MOHCD/OEWD. The terms "sufficient,” "necessary” or “proper” and similar terms shall mean
sufficient, necessary or proper in the sole judgment of MOHCD/OEWD. The terms "approval,” "acceptable” or
“satisfactory" or similar terms shall mean approved by, acceptable to or satisfactory to MOHCD/OEWD. The terms
“include,” "included" or "including" and similar terms shall be deemed to be followed by the words "without
limitation".” The use of the term "subcontractor," "successor” or "assign” herein refers only to a subcontractor

(“subgrantee’), successor or assign expressly permitted under Article 7.

Section 1.04 — References to this Agreement

References to this Agreement include: (a) any and all appendices, exhibits, schedules, attachments hereto; (b) any
and all statutes, ordinances, regulations or other documents expressly incorporated by reference herein; and (c) any
and all amendments, modifications or supplements hereto made in accordance with Section 19.02. References to
articles, sections, subsections or appendices refer to articles, sections or subsections of or appendices to this
Agreement, unless otherwise expressly stated. Terms such as "hereunder,” “herein” or "hereto" refer to this
Agreement as a whole.

ARTICLE 2
CERTIFICATION OF GRANT FUNDS;
LIMITATIONS ON CITY’S OBLIGATIONS

Section 2.01 — Certification of Controller; Guaranteed Maximum Cost

No funds shall be available under this Agreement until City’s receipt of funds from the Funding Source and prior
written authorization certified by the Controller. In addition, as set forth in Section 21.10-1 of the San Francisco
Administrative Code:

(a8 City's obligation hereunder shall not at any time exceed the least of (i) the amount certified by the
Controller for the purpose and period stated in such certification; (ii) the Grant Amount, as such amount
may be amended pursuant to Section 19.02; (iii) the amount of funds actually received by City for the
Work Program; and (iv) the costs incurred by Grantee to perform the Work Program as described in
Appendix A. ' '

(b) Except as may be provided by City ordinances governing emergency conditions, City and its
employees and officers are not authorized to request Grantee to perform services or to provide materials,
equipment and supplies that would result in Grantee performing services or providing materials, equipment -
and supplies that are beyond the scope of the Work Program unless this Agreement is amended in writing
and approved as required by law to authorize such additional services, materials, equipment or supplies.
City is not required to pay Grantee for services, materials, equipment or supplies that are provided by
| Grantee that are beyond the scope of the services, materials, equiﬁ)ment and supplies agreed upon herein
and that were not approved by a written amendment to this Agreement having been lawfully executed by
City. : '

(©) City and its employees and officers are not authorized to offer or promise to Grantee additional
funding for this Agreement which would exceed the maximum amount of funding provided for herein.
Additional funding for this Agreement in excess of the maximum provided herein shall require lawful
approval and certification by the Controller. City is not required to honor any offered or promised
additional funding which exceeds the maximum provided in this Agreement which requires lawful approval

- and certification of the Controller when the lawful approval and certification by the Controller has not been
obtained.

(d) The Controller is not authorized to make payments on any agreement for which funds have not
been certified as available in the budget or by supplemental appropriation.
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Section 2.02 — Supérsedure of Conflicting Provisions

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

ARTICLE 3
EFFECTIVE DATE, TERM AND TENURE PERIOD

Section 3.01 — Effective Date

This Agreément shall become effective when (i) duly executed by all of the parties and (ii) the Controller has
certified to the availability of funds as set forth in Section 2.02 and MOHCD/OEWD has notified Grantee thereof in
writing (the "Effective Date").

Section 3.02 — Duration of Term

Time is of the essence in this Agre'ement. The term of this Agreement shall commence on , 2020. Such
term shall end at 11:59 p.m. San Francisco time on ,2022. Any funds not expended for eligible costs
on or before the expiration or termination date shall be immediately returned to the City, regardless of the reason for
the delayed expenditure and regardless of whether Grantee has completed the Work Program.

For all projects that include construction or renovation of facilities, construction must begin as soon as reasonably
possible but in no event later than one year after the Effective Date of this Agreement. Without limiting City's right
and remedies under this Agreement, any extension of the term of this Agreement is subject to the prior written
approval of MOHCD, which approval may be given or denied in MOHCD's sole discretion. If Grantee holds any
Grant Funds at the time of the expiration or termination of this Agreement, which Grant Funds were not expended
for eligible costs before the expiration or termination date, then Grantee shall immediately notify City of the
remaining balance of the unexpended Grant Funds. City will decide either to: (1) extend the term and allow the
Grant Funds to be used for identified eligible costs; or (2) require the immediate return of the unexpended Grant
Funds; and City will notify Grantee in writing of its decision. Grantee shall not expend any Grant Funds during the
period between the expiration or termination date and the date that City notifies Grantee of its decision.

Section 3.03 — Tenure Period - INTENTIONALLY OMITTED.

Section 3.04 ~ Predevelopment Grant Agreement Terminated. City and Grantee hereby agree that this
Agreement supersedes and replaces the Predevelopment Grant Agreement, and that the Predevelopment Grant
Agreement and all of Grantee’s obligations thereunder are hereby terminated.

| ARTICLE 4
IMPLEMENTATION OF WORK PROGRAM

Section 4.01 — Implementation of Work Program; Cooperation with Monitoring

Al Grantee shall use the Grant Funds distributed by City under this Agreement solely for the Work Program(s)
identified in and attached hereto as Appendix A and in accordance with the associated Project Budget(s) also
identified in and attached hereto as Appendix A. Grantee shall not use the Grant Funds for any other purpose. If the
Term of this Agreement is longer than one (1) year, Grantee shall, in good faith and with diligence, cooperatively
draft with MOHCD/OEWD a Work Program and Project Budget for each year of the Term (each, a Grant Year™).
Grantee shall submit to MOHCD/OEWD a Work Program and Project Budget no later than fifteen (15) days prior to
the commencement of each Grant Year. Each Work Program and Project Budget approved by MOHCD/OEWD in a
successive Grant Year is hereby attached hereto as Appendix A and incorporated herein. Grantee acknowledges and
understands that MOHCD/OEWD will not obtain certification from the Controller until each Work Plan and each
Project Budget are approved by MOHCD/OEWD for each Grant Year, as applicable. In the event Grantee has more
than one Work Program under this Agreement, Grantee shall: (1) submit a separate Project Budget for each such
Work Program, and (ii) administer and maintain records for each Work Program and Project Budget separately. In
no event shall there be any transfer of Grant Funds from one Work Program and Project Budget to another Work
Program and Project Budget of a different Grant Year without the prior written approval of City. The provisions
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and terms of this Agreement shall apply with respect to each Work Program and Project Budget, including any
successive Work Program and Project Budget in each Grant Year, and each reference to the Work Program or
Project Budget shall include the singular and/or the collective, as appropriate. In the event of a breach of this-
Agreement with respect to any one or more of the attached Work Programs, MOHCD/OEWD shall have the right to
suspend or terminate this Agreement as to all of the Work Programs.

B. Grantee shall, in good faith and with diligence, (i) expeditiously administer and implement the Work
Program on the terms and conditions set forth in this Agreement and in accordance with the Project Budget, and

(i1) fully and faithfully perform all duties and tasks necessary to meet the goals set forth in the Work Program.
Grantee shall not materially change the nature or scope of any Work Program or Project Budget during the term of
this Agreement without the prior written consent of City. Grantee shall promptly comply with all standards,
specifications and formats of City under the MOHCD/OEWD Program, including those set forth in
MOHCD/OEWD’s Qperating Procedures Manual and/or Capital Implementation Manual (the "Procedures Manual")
previously delivered to Grantee and incorporated herein by this reference, as the same may be updated or amended
from time to time, related to evaluation, planning and monitoring of the Work Program and shall cooperate in good
faith with City in any evaluation, planning or monitoring activities conducted or authorized by City.

C. Grantee shall, upon request or as appropriate, prepare and make public presentations or conduct public
meetings or hearings relative to the accomplishments of the Work Program. Grantee agrees to promptly comply
with any request by MOHCD/OEWD to conduct such presentations or meetings in response to MOHCD/OEWD or
community concerns relating to the Work Program.

Section 4.02 — Grantee’s Personnel

The Work Program shall be impiemented only by competent personnel under the direction-and supervision of
Grantee.

Section 4.03 — Publications and Work Product

A. If, in connection with this Agreement or the implementation of the Work Program, Grantee or any
subcontractor creates artwork, copy, posters, billboards, photographs, videotapes, audiotapes, systems designs,
software, reports, diagrams, surveys, source codes or any other original works of authorship or Publications, such
creations shall be works for hire as defined under Title 17 of the United States Code; and all copyrights in such
creations shall be the property of City. Ifit is ever determined that any such creations are not works for hire under
applicable law, Grantee hereby assigns all copyrights thereto to City, and agrees to provide any material, execute '
such documents and take such othér actions as may be necessary or desirable to effect such assignment. With the
prior written approval of City, Grantee may retain and use copies of such creations for reference and as
documentation of its experience and capabilities. Grantee shall obtain all releases, assignments or other agreements
from subcontractors or other persons or entities implementing the Work Program to ensure that City obtains the
‘rights set forth herein.

B. Grantee understands and agrees that City has the right to review, approve, disapprove or conditionally
approve, in its sole discretion, the work and property funded in whole or part with the Grant Funds, whether those
elements are written, oral or in any other medium. Grantee has the burden of demonstrating to City that each
element of work or property funded in whole or part with the Grant Funds is directly and integrally related to the

Work Program as approved by City. City shall have the sole and final discretion to determine whether Grantee has
met this burden. '

C. Without limiting the obligations of Grantee set forth in Section 4.03(B) above, Grantee shall submit to City
for City's prior written approval any Publication or any training material that Grantee prepares and pays for in whole
or part with the Grant Funds under this Agreement and that is included as part of the Work Program, and Grantee
shall not disseminate any such Publication or training material unless and until it receives City's consent. In
addition, Grantee shall submit to City for approval, if City so requests, any other program material or form that
Grantee uses or proposes to use in furtherance of the Work Program, and Grantee shall promptly provide to City one
copy of all such materials or forms within two (2) business days following City's request. City’s approval of any
material hereunder shall not be deemed an endorsement of, or agreement with, the contents of such material, and
City shall have no liability or responsibility for any such contents. City reserves the right to disapprove any material
covered by this section at any time, notwithstanding a prior approval by City of such material. Grantee shall not
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charge for the use or distribution of any Publication or training material funded all or in part with the Grant Funds,
without first obtaining City's written consent, which City may give or withhold in its sole discretion.

D. Grantee shall distribute any Publication, training material or other material funded in whole or part with the
Grant Funds under this Agreement solely within San Francisco, unless Grantee demonstrates a public benefit to

San Franciscans from a broader distribution and City otherwise gives its pnor written consent, which City may give
or withhold in its sole discretion. In addition, Grantee shall furnish any services funded in whole or part with the
Grant Funds under this Agreement solely within San Francisco, unless City otherwise gives its prior written consent,
which City may give or withhold in its sole discretion.

E. City may disapprove any element of work or property funded in whole or part by the Grant Funds that City
determines, in its sole discretion, has any of the following characteristics: is divisive or discriminatory on a basis
prohibited under Section 18.01 below; undermines the purpose of the Work Program; discourages otherwise
qualified potential employees or volunteers or any clients from participating in activities covered under the Work
Program; undermines the effective delivery of services to clients of Grantee; hinders the achievement of any other
purpose of City in making the Grant under this Agreement; or violates any other provision of this Agreement or
applicable law. If City disapproves any element of the Work Program as implemented, or requires any change to it,
Grantee shall immediately eliminate the disapproved portions and make the required changes. If City disapproves
any materials, activities or services provided by third parties, Grantee shall immediately cease using the materials
and terminate the activities or services and shall, at City's request, require that Grantee obtain the return of materials
from recipients or deliver such materials to City or destroy them.

E. City has the right to monitor from time to time the administration by Grantee or any of its subcontractors of
any programs or other work, including, without limitation, educational programs or trainings, funded in whole or
part by the Grant Funds, to ensure that Grantee is performing such element of the Work Program, or causing such
element of the Work Program to be performed, consistent with the terms and conditions of this Agreement.

G. Grantee acknowledges the importance of the public's understanding of MOHCD/OEWD efforts. Grantee
agrees to identify and publicize newsworthy program accomplishments and activities, and to acknowledge the
Funding Source if and when appropriate and possible. In addition, Grantee shall credit MOHCD/OEWD, and the
Funding Source as applicable, in all Publications, press releases, brochures, and other material resulting from
activities, events, projects or programs supported with the Grant Funds. If a CDBG project, this acknowledgment
should identify the project as: "Funded by the Mayor’s Office of Housing and Community Development/Office of
Economic and Workforce Development through the Community Development Block Grant Program.” If an ESG
project, this acknowledgment should identify the project as: "Funded by the Mayor’s Office of Housing and
Community Development through the Emergency Solutions Grant Program.” Except as set forth in this Section,
Grantee shall not use the name of the MOHCD/OEWD or City (as a reference to the municipal grantee as opposed
to location) in any Publication without prior written approval of City.

Section 4.04 — Capital Programs

A. For Work Programs that include construction or renovation activity, Grantee acknowledges that Grant
Funds provided under this Agreément are to be used to perform capital improvements, and that such Grant Funds
may not be used for subsequent repairs or improvements to the facility following completion of the Work Program.
This may include seeking monies from other sources to establish a building repair/maintenance reserve fund to
cover future improvements. No MOHCD/OEWD monies may be used to fund such reserves.

B. For all construction and rehabilitation projects for which permits are required by the San Francisco

Building Code, Grantee will obtain the approval of the Mayor’s Office on Disability ("MOD") prior to or concurrent

with all such applications for Building Permits from the San Francisco Department of Building Inspections unless

the project is exempted from MOD review. Projects exempted from MOD review and sign off are those projects -
that are defined as such in the Capital Implementation Manual published by MOHCD/OEWD.

ARTICLE 5
USE AND DISBURSEMENT OF GRANT FUNDS

Section 5.01 ~ Maximum Amount of Grant Fﬁnds

Grant Amount: The amount of the Grant Funds authorized for disbursement hereunder shall niot exceed
$13,450,689, and incorporates the funding initially disbursed under the Predevelopment Grant Agreement, during
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the Term of this Agreement authorized by City and certified as available by the Controller (collectively, the "Grant
Amount"). In no event shall the amount of Grant Funds disbursed hereunder exceed $13,450,689.

Section 5.02 — Use of Grant Funds

Grantee hereby agrees that Grant Funds disbursed under this Agreement shall be used solely and strictly in
accordance with the terms of this Agreement. Grantee shall expend the Grant Funds in accordance with the Project
Budget, and shall obtain the prior approval of City before transferring expenditures from one line item to another
within the Project Budget. Grantee acknowledges and agrees that the availability of Grant Funds allocated under
this Agreement is expressly conditioned on Grantee's fulfilling all the provisions of the Work Program in accordance
with the Project Budget.

Section 5.03 — Other Funding - INTENTIONALLY OMITTED

Section 5.04 — Disbursement Procedures

A, NO COST INCURRED BY GRANTEE PRIOR TO FEBRUARY 9, 2018 WILL BE REIMBURSED,
INCLUDING BUT NOT LIMITED TO ARCHITECT OR CONSULTANT FEES INCURRED IN DEVELOPING
THE PROJECT BUDGET OR IMPROVEMENT PLANS FOR THE WORK PROGRAM. IN ADDITION, IF THE
WORK PROGRAM IS STALLED OR SUSPENDED FOR ANY PERIOD OF TIME, CITY MAY, AT ITS
OPTION, REFUSE TO MAKE ANY PAYMENTS HEREUNDER APPLICABLE TO SUCH PERIOD,
INCLUDING PAYMENTS FOR SALARIES AND OTHER FIXED ITEMS OF EXPENSE..

B. Grantee must have delivered to the City an Expenditure Request in form and substance satisfactory
to the City, together with: (i) copies of invoices, contracts or other documents covering all amounts
requested, and (ii} a line item breakdown of costs to be covered by the 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.

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

D. With respect to any Expenditure Request that covers rehabilitation or construction costs, Grantee

must have certified to the City that the Project complies with the labor standards set forth in Attachment C, if
applicable. .

E. Retention. In addition to the other conditions to Disbursements, Grantee acknowledges that the
amount of hard costs or tenant improvements costs included in any Expenditure Request associated with
rehabilitation or construction, when added to previously approved costs, may not exceed ninety percent
{90%) of the approved budgeted costs on a line item basis. The City will retain the remaining ten percent
(10%) of hard costs or tenant improvemnent costs associated with rehabilitation or construction (the
"Retention"). Grantee may request disbursement of the aggregate amount of the Retention only upon
satisfaction of all requirements listed in the Construction Manager’s Checklist for Release of Retention
included in the Contracting Manual and upon the satisfaction of each of the following conditions, unless
otherwise approved in writing by the City: (a) completion of rehabilitation or construction of the Projectin
accordance with the plans and specifications approved by the City, as evidenced by a certificate of occupancy
or equivalent certification provided by the City's Department of Building Inspection, and an architect's or
engineer's certificate of completion; (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.
After fifty percent (50%) of the rehabilitation or construction of the Project is complete as determined by the
City, and upon Grantee’s written request, the City may elect to reduce the amount of Retention withheld to a
level of no less than five percent {(5%) of the hard costs or tenant improvements, provided that the following
" prerequisites have been met: (a) all work required to be performed by all parties for whom the City agrees to
release the Retention {the “Early Retention Release Contractors”) has been completed in conformance with
the terms of the applicable contract documents, the plans and specifications approved by the City and all
applicable Laws; (b) the applicable Early Retention Release Contractors have filed unconditional lien waivers
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satisfactory to the City; (¢) 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 Projectis on schedule. :

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

Section 5.05 - Demolition, Rehabilitation and Construction.

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

B. Plans and Specifications. Before starting any demolition, rehabilitation or construction on the Site,
Grantee 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 Grantee and
Grantee's general contractor and approved by the City (the “Construction Contract”). The plans
approved by the City must also be approved by the City and County of San Francisco’s Department of
Building Inspection (the “Department of Building Inspection”) (collectively, the “Approved Plans”)
prior to the start of any demolition, rehabilitation or construction on the Site. The Approved Plans .
must be explicitly identified in the Construction Contract. The specifications approved by the City,
including the funder requirements and the technical specifications (the “Approved Specifications”) .
must also be explicitly identified in the Construction Contract. The Censtruction Contract may
include funder requirements not otherwise addressed in the Approved Specifications. The
Contractirig Manual provides further guidance to Grantee regarding the City’s policies for the review
and approval of plans, specifications and construction contracts. After completion of the Project,
Grantee must retain the Approved Plans as well as "as-built” plans for the Project, the Approved
Specifications and the Construction Contract, all of which Grantee must make available to the City
upon request. '

- C. Change Orders. Grantee may not approve or permit any change orders to the plans and
specifications approved by the City without the City's prior written consent. Grantee 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.

D. Insurance, Bonds and Security. Before starting any demolition, rehabilitation or construction on the
Site, Grantee must deliver to the City insurance endorsements and bonds as described in Appendix
D. Atall times, Grantee must take prudent measures to ensure the security of the Site.

E. Notice to Praceed. No demolition, rehabilitation or construction may commence until Grantee has
issued a written notice to proceed with the City's approval.

F. Commencement and Completion of Project. Unless otherwise extended in writing by the City, Grantee
must: (a) commence demolition, rehabilitation or construction by a date no later than
; (b) complete demolition, rehabilitation or construction by a date no later than
, in accordance with the plans and specifications approved by the City, as evidenced by a
certificate of occupancy or equivalent certification provided by the City's Department of Building
Inspection, and an architect's or engineer's certificate of completion (the "Completion Date").
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G. 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.

H. The City and its employees and officers are not authorized to request Grantee to perform services or to
provide materials, equipment and supplies that are beyond the scope of the Work Program unless this
Agreement is amended in writing to authorize such additional services, materials, equipment or
supplies. The City is not required to pay Grantee for services, materials, equipment or supplies that
are provided by Grantee that are beyond the scope of the services, materials, equipment and supplies
agreed upon herein and that were not approved by a written amendment to this Agreement having
been lawfully executed by the City.

1. The City and its employees and officers are not authorized to offer or promise to Grantee additional funding
for this Agreement that would exceed the maximum amount of funding provided for herein. Additional
funding for this Agreement in excess of the maximum provided herein shall require lawful approval and
certification by the Controller. The City is not required to honor any offered or promised additional funding
which exceeds the maximum provided in this Agreement that requires lawful approval and certification of
the Controller when the lawful approval and certification by the Controller has not been obtained.

J. The City's sole obligation under this Agreement shall be to act in good faith to administer the _
MOHCD/OEWD Program and to make disbursements as it deems appropriate pursuant to the terms of this
Agreement. The City shall not, under any circumstances, be liable for any delay in disbursement or for any
delay or failure to approve or disburse funds.

K. Inthe event of any dispute between Grantee and any contractor, lessor or other third party relating to the
Work Program, Grantee shall immediately inform the City of the dispute and all information relative to the
dispute. The City shall have no responsibility for resolving disputes between Grantee and its contractor or
lessor pertaining to the Work Program, nor shall the City be obligated to make any disbursements during
the period that the City determines such a dispute exists. In the event any such dispute is not resolved
within ninety (90) days, the City may, at its option, immediately suspend or terminate this Agreement and
the City shall not be obligated to disburse any funds with respect to the disputed work; provided, however,
Grantee shall not be obligated to return any funds which have been disbursed by the City and properly
applied by Grantee for permitted expenses under this Agreement.

L. Any and all disbursement must be made in strict accordance with the Project Budget. Grantee agrees to
refund to the City any payments that MOHCD/OEWD determines were not properly due to Grantee under
this Agreement, immediately upon receipt of notice from MOHCD/OEWD of such determination. Any
amendment to the Project Budget must be made in accordance with Section 19.02.

M. With respect to Grant Funds, if any, which are ultimately provided by the state or federal government,
Crantee agrees that if Grantee claims or receives payment from City for an expense, payment or
reimbursement of which is later disallowed by the state or federal government, Grantee shall promptly
refund the disallowed amount to City upon City's request. At its option, City may offset all or any portion of
the disallowed amount against any other payment due to Grantee hereunder or under any other Agreement.
Any such offset with respect to a portion of the disallowed amount shall not release Grantee from Grantee's
obligation hereunder to refund the remainder of the disallowed amount.

_ ARTICLE 6
RESTRICTIONS ON THE USE OF THE FUNDS

'Section 6.01 — Restrictions on Disbursements.

Gréntee shall use the Grant Amount only for costs specifically included in. the Work Program or Project Budget, or
otherwise approved by MOHCD/OEWD in writing. Without limiting the foregoing, under no circumstances shall
the Grant Amount be used for any of the following:

A. Costs that violate the terms of this Agreement or exceed the total Project Budget in Appendix A.
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- B. - Costs incurred after MOHCD/OEWD has reqhested Grantee to withhold further disbursements and/or to
furnish additional data, until Grantee is thereafter advised by MOHCD/OEWD in writing that City has no objection
to Grantee so proceeding.

C. Payments to any contractor, consultanf, lessor or other third party without benefit of a written contract
previously approved in writing by MOHCD/OEWD pursuant to Section 7.03, or not in compliance with
MOHCD/OEWD requirements relating to consultant and fiscal matters.

D. Costs incurred by Grantee prior to commencement of the term of this Agreement or following the
expiration or earlier termination of this Agreement, regardless of the type of costs.

E. Costs relating to the acquisition, construction, reconstruction, rehabilitation, repair, maintenance or
operation of religious structures used for religious purposes.

F. Political activities, as more particularly set forth in Section 18.10 below.

Sectidn 6.02 — Contract Close Out

Grantee acknowledges and agrees that the Grant Amount shall be used only to reimburse Grantee for eligible costs
incurred by Grantee during the term and that, upon expiration of the term, or upon earlier termination of this
Agreement, Grantee shall have no interest in any portion of the Grant Amount that is not required to reimburse
Grantee for eligible costs incurred during the term.

ARTICLE 7
ASSIGNMENT AND CONTRACTING

Section 7.01 — No Assignment by Grantee

Grantee shall not, either directly or indirectly, assign, transfer, hypothecate, subcontract or delegate all or any
portion of this Agreement or any rights, duties or obligations of Grantee hereunder without the prior written consent
of City. This Agreement shall not, nor shall any interest herein, be assignable as to the interest of Grantee
involuntarily or by operation of law without the prior written consent of City. A change of ownership or control of
Grantee or a sale or transfer of substantially all of the assets of Grantee shall be deemed an assignment for purposes
of this Agreement.

Section 7.02 — Agreement Made in Violation of this Article

Any agreement made in violation of Section 7.01 shall confer no rights on any person or entity and shall
automatically be null and void.

Section 7.03 — Subcontracting

A Grantee, when necessafy to complete the Work Program, may subcontract parts of the Work Program to
contractors acceptable to MOHCD/OEWD, subject to the provisions of this Section.

B. Prior to entering into any contract for contractor or consultant services for Three Thousand Dollars
($3,000.00) or more, Grantee must submit the proposed contract to MOHCD/OEWD for approval, together with
information concerning the qualifications and licensing of the proposed contractor or consultant and any additional
information requested by MOHCD/OEWD. All proposed contracts must detail the responsibilities, standards and
compensation of the contractor or consultant. Reasons for disapproval of such contract may include, but are not
limited to, a scope of work or budget that does not reflect the Project Budget or Work Program, or insufficient
qualifications of the contractor or consultant.

B. No funds will be disbursed by City for the services of a contractor or consultant unless pursuant to a written
contract. All contracts for $3,000.00 or more must be approved in writing by MOHCD/OEWD in advance, and
shall be made in conformance with the requirements and procedures set forth in MOHCD/OEWD Form H: Request
for Approval of Subcontract and Equipment Purchases (“Form H”). Without limiting the foregoing, all contracts
and subcontracts entered into by Grantee must include the applicable provisions of this Agreement relative to the
Funding Source. :
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C. In the event that Grantee contracts parts of the Work Program to contractors acceptable to
MOHCD/OEWD, Grantee shall not thereby be relieved from any liability or obligation under this Agreement and,
as between City and Grantee, Grantee shall be responsible for the acts, defaults and omissions of any contractor or
its agents or employees as fully as if they were the acts, defaults or omissions of Grantee. Grantee shall ensure that
its contractors comply with all of the terms of this Agreement, insofar as they apply to the contracted portion of the
Work Program. All references herein to duties and obligations of Grantee shall be deemed to pertain also to all
contractors to the extent applicable. A default by any contractor shall be deemed to be an Event of Defanlt

hereunder. Nothing contained in this Agreement shall create any contractual relationship between any contractor
and City.

Section 7.04 — Grantee Retains Responsibility

Grantee shall in all events remain liable for the performance by any assignee or subgrantee of all of the covenants,
terms and conditions contained in this Agreement.

ARTICLE 8
ACQUISITION OF REAL AND PERSONAL PROPERTY

Section 8.01 — Purchase Procedures

A. Any purchase of property or services under this Agreement must be consistent with applicable federal, state
and local laws.

Section 8.02 — Equipment and Supplieé

No Grant Funds under this Agreement will be disbursed by City for the purchase of equipment or supplies in an
amount of $3,000.00 or more, unless pursuant to a written contract previously approved by MOHCD/OEWD in
writing and made in conformance with the purchase procedures set forth in Form H. Grantee shall not circamvent
this requirement for written consent by dividing an order or payment into two or more parts.

Section 8.03 — Acquisition and Disposition of Nonexpendable Property

A Title to all nonexpendable property (nonexpendable property is property other than real property that costs
more than $500.00 and has a useful life which exceeds one year) acquired by Grantee in whole or in part with funds
provided under this Agreement, shall vest immediately in City for the purpose of securing Grantee's performance .
under this Agreement, unless City notifies Grantee to the contrary. Grantee shall take any and all steps necessary to
take title to such property in City's name. Grantee shall have the right to possession of such property, and shall be
solely responsible for the use and maintenance of such property and for any liability associated with the property
that arises or relates to any act or omission occurring at any point prior to Grantee’s delivery of the property to City.
Grantee may not alienate, transfer or encumber such property without City's prior written consent. At the end of the

term or upon earlier expiration of this Agreement, possession of said property should be immediately surrendered to
City.

B. Following the term or earlier expiration of this Agreement, City may release the nonexpendable property to
Grantee, reallocate it to Grantee under subsequent Agreements, or allocate it to other beneficial public agencies or
private nonprofit grantees.

C. Any interest of Grantee or any subcontractor in drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, the contents of computer files or media, or other documents or Publications
prepared by Grantee or any subcontractor in connection with this Agreement, the implementation of the Work
Program, the services to be performed under this Agreement, or acquired through the use of any Grant Funds
(“Work Product”), is hereby piedged to City as security for Grantee’s obligations and performance under this
Agreement, and upon an Event of Default, shall become the property of and be promptly transmitted by Grantee to
City. Upon the written request of City, Grantee shall transmit or deliver to City any Work Product at the end of the
term or upon earlier expiration of this Agreement.
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Section §.04 — Acquisition and Disposition of Real Property

The following conditions apply to any acquisition of an interest in real property (the “Acquired Property”) in whole
or in part with the Grant Amount:

(a) Grantee must obtain prior written approval from MOHCD/OEWD for any such acquisition.

) Grantee shall be solely responsible for the condition, use and operation of the Acquired Property
and for any liability with respect thereto. During the Tenure Period, Grantee will maintain the Acquired
Property in good condition and repair and use it to provide services as specified in the Work Program.

(c) If the Grant Amount is used in whole or in part for such acquisition, Grantee must execute and
record a deed of trust naming City as beneficiary, which such deed of trust must expressly provide that it is
executed to secure performance of this Agreement during the Tenure Period. The deed of trust shall be in a
form and content approved by MOHCD/OEWD, and shall be recorded as a lien on Grantee's interest in the
Acquired Property pursuant to procedures established by MOHCD/OEWD. In the event of a default, City
would have all rights and remedies available by law or in equity, including but not limited to the right to
foreclose upon the deed of trust.. At the discretion of MOHCD/OEWD, Grantee must also execute and
record a declaration of restrictions in form and content approved by MOHCD/OEWD that requires Grantee
and the Acquired Property to comply with the use restrictions in this Agreement for the Tenure Period.

(d) No portion of Grantee's interest in the Acquired Property or the improvements constructed thereon
may be transferred prior to expiration of the Tenure Period without the prior written approval of
MOHCD/OEWD. "Transfer" includes any transfer or encumbrance of any of Grantee's interest in such
property, and any transfer or encumbrance of any ownership interest in Grantee. If necessary, Grantee
must also obtain prior written approval from the Funding Source of such transfer.

(e) Six (6) months following the date of acquisition and annually thereafter during the Tenure Period,
Grantee shall file with MOHCD/OEWD written reports on the operation and maintenance of the Acquired
Property and shall furnish, upon request, such other pertinent data evidencing continuous use of the
Acquired Property for the purposes specified in this Agreement.

If the real property'ceases to be used to meet one of the purposes under subsection (i) above, Grantee shall
immediately pay to MOHCD/OEWD the higher of: (i) the fair market value of the real property, less any
portion of the value attributable to expenditures of non-CDBG funds for the acquisition of, or improvement
to, the property; or (ii) the Grant Amount. '

In cases where the real property continues to meet one of the purposes under subsection (i) above but the
" proposed new use is determined by MOHCD/OEWD to not be consistent with the City priority initially
agreed to be met by the Grantee, then Grantee shall immediately pay to MOHCD/OEWD the higher of:
(i) the fair market value of the real property, less any portion of the value attributable to expenditures of
non-CDBG funds for the acquisition of, or improvement to, the property; or (ii) the Grant Amount.

)] (Subsection for all other funding sources) During the Tenure Period, prior to Grantee quitting,
vacating, transferring, selling, or surrendering the real property, or electing or becoming unable to continue
the use of said property as specified in the Work Program, Grantee must notify MOHCD/OEWD.
MOHCD/OEWD will determine whether a proposed new use meets the City priority, which the Grantee
initially agreed to as a condition for receiving such City funding. If the real property’s new use does not
meet a City priority then Grantee shall immediately pay to MOHCD the Grant Amount.

Section 8.05 — Property Improved, Renovated or Rehabilitated with the Funds — Intentionall\Ldmitted.
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ARTICLE 9
REPORTING REQUIREMENTS; AUDITS;
PENALTIES FOR FALSE CLAIMS

Section 9.01 — Monitoring and Reporting

A. Grantee agreés that MOHCD/OEWD may monitor the progress of the activities p'erformed by Grantee

pursuant to this Agreement, and Grantee agrees to comply with any requirements imposed by MOHCD/OEWD to
meet performance standards required herein.

B. The goal of MOHCD/OEWD’s monitoring shall be to determine the following: actual versus planned
achievement of Work Program objectives; Work Program performance, effectiveness, efficiency and workload;
ethnic and income composition of Work Program beneficiaries and staff; financial accountability and management;
and population characteristics of neighborhood service areas. Monitoring by the City under this Agreement may
include, but shall not be limited to: (i) on-site inspections by the City staff or the City’s agents; (i1) quarterly
performance reviews; (iii) interviews with Grantee’s staff members and/or clients of Grantee in the performance of
the Work Program; (iv) attendance at events, activities or meetings; and (v) a semi-annual evaluation report.
Grantee agrees to comply with all of the City’s monitoring requests, and to gather information regarding the work
funded hereunder as and when requested by the City. Failure to comply with the City’s monitoring requests shall be
deemed a material breach of this Agreement, and shall entitle the City to exercise any and all rights and remedies
available hereunder, including but not limited to the right to terminate this Agreement.

C. Grantee shall submit reports to MOHCD/OEWD as set forth in the Procedures Manual, with a minimum
frequency of once a quarter. Reports must summarize the progress of grant implementation activities undertaken as
part of this Agreement and the identifiable results of such activities in accordance with Chapter 5 of the Procedures
Manual and in accordance with such other requirements as may be specified by MOHCD/OEWD from time to time
and applicable Funding Source regulations. Reports shall also include data and records on the race, sex, and
ethnicity of persons receiving employment through activities assisted under this Agreement.

Section 9.02 — Organizational Documents

If requested by City, on or before the date of this Agreement, Grantee shall provide to City the names of its current
officers and directors and certified copies of its Articles of Incorporation and Bylaws as well as satisfactory evidence
of the valid nonprofit status described in Section 11.01.

Section 9.03 — Notification of Defaults or Changes in Circumstances

Grantee shall notify City immediately of (a) any Event of Default or event that, with the passage of time, would
~ constitute an Event of Default; and (b) any change of circumstances that would cause any of the representations and
warranties contained in Article 11 to be false or misleading at any time during the term of this Agreement.
| |
Section 9.05 — Books and Records

A. During the term, and for a period of five (5) years after expiration of the term, Grantee shall create and
maintain records that include the following information: (i) the specific uses of the Grant Amount and of any ‘'other
monies used to fund the performance of the Work Program, including records demonstrating that each activity is
eligible for reimbursement hereunder; (ii) copies of all invoices, canceled checks, payroll records, attendance
records, and any other documentation for costs which have been reimbursed by the Grant Amount, including
withholding, social security payments, and other employee/contractor-related payments; (iii) documentation relating
to Grantee’s tax-exempt status; (iv) Grantee’s tax returns and financial statements applicable the term; and

(v) financial information as required by the Funding Source, including 24 C.F.R. Part 570.502 for CDBG grants, 24
C.F.R. Part' 576.500 for ESG grants and 24 C.F.R. Part 574.530 for HOPWA grants. All records shall be maintained
in a manner that, in MOHCD/OEWD’s reasonable judgment, will provide an effective system of internal control and
will permit timely and effective audits as required by this Agreement. For federal Funding Sources, all records shall
be maintained in accordance with OMB Uniform Guidance requirements in C.F.R. Title 2, Subtitle A, Chapter II,
Part 200, and in a manner which, MOHCD/OEWD's reasonable judgment, will provide an effective system of .
internal control and will permit timely and effective audits as required by this Agreement. Notwithstanding the
above, if there is litigation, claims, audits, negotiations or other actions that involve any of the records cited and that
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have started before the expiration of the five-year period, then such records must be retained until completion of the
actions and resolution of all issues, or the expiration of the five-year period, whichever is later.
Section 9.06 — Inspection and Audit

Grantee shall make available to City, its employees and authorized representatives, during regular business hours all

of the files, records, books, invoices, documents, payrolls and other data required to be established and maintained

by Grantee under Section 9.0S. Grantee shall permit City, its employees and authorized representatives to inspect,

audit, examine and make excerpts and transcripts from any of the foregoing. The rights of City pursuant to this

Section shall remain in effect so long as Grantee has the obligation to maintain such files, records, books, invoices,
" documents, payrolls and other data under this Article 9.

Section 9.07 — Submitting False Claims; Monetary Penalties

Grantee acknowledges and agrees that it is a "contractor” under and is subject to San Francisco Administrative Code
Section 21.35. Under such Section 21.35, any contractor, subgrantee or consultant who submits a false claim shall
be liable to City for the statutory penalties set forth in that section. The text of Section 21.35, along with the entire
San Francisco Administrative Code is available on the web at .
hip://www.municode.com/Library/clieniCodePage.aspx?clientD=4201. A contractor, subgrantee or consultant will
be deemed to have submitted a false claim to City if the contractor, subgrantee or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of City a false claim or request for payment or approval;
(b) knowingly makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
- approved by City; (c) conspires to defraud City by getting a false claim allowed or paid by City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or decrease an obligation to
pay or transmit money or property to City; or (e) is a beneficiary of an inadvertent submission of a false claim to
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to City within a reasonable
time after discovery of the false claim.

ARTICLE 10
TAXES

Section 10.01 — Grantee to Pay All Taxes

Grantee shall pay to the appropriate governmental authority, as and when due, any and all taxes, fees, assessments or
other governmental charges, including possessory interest taxes and California sales and use taxes, levied upon or in
connection with this Agreement, the Work Program, the Grant Funds or any of the activities contemplated by this
Agreement. '

Section 10.02 — Use of City Reél Property

If at any time this Agreement entitles Grantee to the possession, occupancy or use of City real property for private
gain, the following provisions shall apply:

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

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

(©) Grantee shall provide such other information as may be requested by City to enable City to
comply with any reporting requirements under applicable law with respect to possessory interests.
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Grantee represents and warrants each of the following as of the date of this Agreement and at all times throughout
the term of this Agreement:

Section 11.01 — Organization Authorization

Grantee is a limited liability company, whose sole member is a nonprofit corporation, duly organized and validly
existing and in good standing under the laws of the jurisdiction in which it was formed. Grantee’s sole member has
established and maintains valid nonprofit status under Section 501(c)(3) of the United States Internal Revenue Code
of 1986, as amended, and all rules and regulations promulgated under such section. Grantee has duly authorized by
all necessary action the execution, delivery and performance of this Agreement. Grantee has duly executed and
delivered this Agreement and this Agreement constitutes a legal, valid and binding obligation of Grantee,
enforceable against Grantee in accordance with the terms hereof.

Section 11.02 - Location

Grantee's operations, offices and headquarters are located at the address for notices set forth Section 17.01. All

aspects of the Work Program will be 1mplemented at the geographic location(s), if any, specxfled in the Work
Program.

Section 11.03 - No Misstatements

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

Secrtion 11.04 — Conflict of Interest

A. Through execution of this Agreement, Grantee acknowledges that it is familiar with the provisions of
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Sections 87100 et seq. and
Sections 1090 et seq. of the Government Code of the State of California, and certifies that it does not know of any
facts which constitute a violation of said provision and agrees that it will 1mmed1ately notify City if it becomes
aware of any such fact during the term of this Agreement.

1. Incorporation of the California Political Reform Act — No officer or employee of the City and
County shall make, participate in making, or seek to influence a decision of the City and County in which
the officer or employee has a financial interest within the meaning of California Government Code
Section 87100 et seq. and any subsequent amendments to these Sections.

L :
2. Incorporation of California Government Code 1090, et seq. — No officer or employee of the City
and County shall make a contract in which he or she has a financial interest within the meaning of

California Government Code Section 1090 et seq. and any subsequent amendments to these Sections.

3. Future Employment — No officer or employee of the City shall make, participate in making, or
otherwise seek to influence a governmental decision, affecting a person or entity with Whom the officer or
employee is discussing or negotiating an agreement concerning future employment.

B. Not more than one member of an immediate family serves or will serve as an officer, director or employee
of Grantee, without prior written consent of City. For purposes of this subsection, “immediate family” shall include
husband, wife, domestic partner, brothers, sisters, éhildren and parents (both legal parents and stepparents). If
Grantee has any doubt as to its compliance with this requirement, it shall submit a written request to
MOHCD/OEWD for clarification and advice as to the proper course of action to be taken. Where noncompliance is
found, MOHCD/OEWD shall have the right, upon discovering such noncompliance, to order Grantee to dismiss one
or as many of its employees as are required to restore compliance with this requirement.
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Section 11.05 — Grantee’s Board of Directors — Intentionally omitted,

Section 11.06 — No Other Agreements with City

Grantee is not a party to and has no interest in any other agreement with the City, including any commission,
department or other subdivision thereof, except as listed in Appendix B.

Section 11.07 — Subcontracts

Except as may be permitted hereunder and approved by MOHCD/OEWD, Grantee has not entered into any _
agreement, arrangement or understanding with any other person or entity pursuant to which such person or entity
will implement or assist in implementing all or any portion of the Work Program.

Section 11.08 — Eligibility to Receive Federal Funds

By executing this Agreement, Grantee certifies that Grantee is not suspended, debarred or otherwise excluded from
participation in federal assistance programs. Grantee acknowledges that this certification of eligibility to receive
federal funds is a material term of the Agreement. :

ARTICLE 12
INDEMNIFICATION AND GENERAL LIABILITY

Section 12.01 — Indemnification

Except as otherwise provided in any other agreements between the City and Grantee with respect to the Work
Program, Grantee shall indemnify, protect, defend and hold harmless each of the Indemnified Parties from and
against any and all Losses arising from, in connection with or caused by: (a) a material breach of this Agreement by
Grantee; (b) a material breach of any representation or warranty of Grantee contained in this Agreement; (c) any
personal injury caused, directly or indirectly, by any act or omission of Grantee or its employees, subgrantees or
agents; (d) any property damage caused, directly or indirectly by any act or omission of Grantee or its employees,
subgrantees or agents; (e) the use, misuse or failure of any equipment or facility used by Grantee, or by any of its
employees, subgrantees or agents, regardless of whether such equipment or facility is furnished, rented or loaned to
Grantee by an Indemnified Party; (f) any tax, fee, assessment or other charge for which Grantee is responsible under
Article 10; or (g) any infringement of patent rights, copyright, trade secret or any other proprietary right or
trademark of any person or entity in consequence of the use by any Indemnified Party of any goods or services
furnished to such Indemnified Party in connection with this Agreement. Grantee's obligations under the
immediately preceding sentence shall apply to any Loss that is caused in whole or in part by. the active or passive
negligence of any Indemnified Party, but shall exclude any Loss caused solely by the willful misconduct of the
Indemnified Party. The foregoing indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts and related costs and City’s costs of investigating any claims against the City.

As a material part of the consideration for this Agreement, Grantee fully RELEASES, WAIVES AND |
DISCHARGES forever any and all claims, demands, rights, and causes of action against, and covenants not to sue,
the City, its departments, commissions, officers, directors and employees, and all persons acting by, through or
under each of them, under any present or future laws, statutes, or regulations, arising out of any acts, omissions, or
_ matters relating to this Agreement, including but not limited to any exercise of thie City of its right to suspend or
terminate this Agreement. In connection with the foregoing release, Grantee acknowledges that it is familiar with
Section 1542 of the California Civil Code, which reads:

A general release does not extend to claims, which the creditor does not know or suspect to
exist in his or her favor at the time of executing the release, which if known by him or her must
have materially affected his or her settlement with the debtor.

Grantee acknowledges that the release contained herein includes all known and unknown, disclosed and
undisclosed, and anticipated and unanticipated claims. Grantee realizes and acknowledges that it has entered into
this Agreement in light of this realization and, being fully aware of this situation, it nevertheless intends to waive the
benefit of Civil Code Section 1542, or any statute or other similar law now or later in effect. The releases and
indemnifications contained herein shall survive any termination of this Agreement.
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Section 12.02 — Duty to Defend; Notice of Loss

Grantee acknowledges and agrees that its obligation to defend the Indemnified Parties under Section 12.01: (a) is an
immediate obligation, independent of its other obligations hereunder; (b) applies to any Loss which actually or
potentially falls within the scope of Section 12.01, regardless of whether the allegations asSerted in connection with
~ such Loss are or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to Grantee by
the Indemnified Party and continues at all times thereafter. The Indemnified Party shall give Grantee prompt notice
of any Loss under Section 12.01 and Grantee shall have the right to defend, settle and compromise any such Loss;
provided, however, that the Indemnified Party shall have the right to retain its own counsel at the expense of Grantee
if representation of such Indemnified Party by the counse] retained by Grantee would be inappropriate due to
conflicts of interest between such Indemnified Party and Grantee. An Indemnified Party's failure to notify Grantee
promptly of any Loss shall not relieve Grantee of any liability to such Indemnified Party pursuant to Section 12.01,
unless such failure materially impairs Grantee’s ability to defend such Loss. Grantee shall seek the Indemnified
Party's prior written consent to settle or compromise any Loss if Grantee contends that such Indemnified Party
shares in lLiability with respect thereto.

Section 12.03 — Incidental and Consequential Damages

Losses covered under this Article 12 shall include any and all incidental and consequential damages resulting in
whole or in part from Grantee's acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation
of any rights that any Indemnified Party may have under applicable law with respect to such damages.

Section 12.04 — Limitation on Liability of City

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

ARTICLE 13 i
INSURANCE AND BONDING
See Exhibit D.

ARTICLE 14
EVENTS OF DEFAULT AND REMEDIES

Section 14.01 — Events of Default 1

The occurrence of any one or more of the following events shall constitute an “Event of Default” under this
Agreement:

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

(b) Failure to Provide Insurance — Grantee fails to provide or maintain in effect any policy of
- insurance required in Article 13.

(é) Failure to Comply with Appllcable Laws —Grantee fails to perform or breaches any of the terms
or provisions of Article 18.

(d) Failure to Perform Other Covenants — Grantee fails to perform or breaches any other agreement
or covenant of this Agreement to be performed or observed by Grantee as and when performance or

observance is due and such failure or breach continues for a period of ten (10) days after the date on which
such performance or observance is due.
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(e) Cross Default — Grantee defaults under any other agreement between Grantee and City (after
expiration of any grace period expressly stated in such agreement), including but not limited to a HOPWA
Loan. ' ,

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

(g) Involuntary Insolvency — Without consent by Grantee, a court or government authority enters an
order, and such order is not vacated within ten (10) days, (i) appointing a custodian, receiver, trustee or
other officer with similar powers with respect to Grantee or with respect to any substantial part of Grantee's
property, (ii) constituting an order for relief or approving a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors' relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or
liquidation of Grantee. :

(h) Failure to Comply with Reporting Requirements — Grantee fails to comply with the reporting
requirements required herein or the submission to the City of reports which are incorrect, incomplete and/or

misleading in any material respect, or fails to keep accurate records as required under this Agreement, as
determined by MOHCD/OEWD in its sole discretion.

@) Failure to Implement and Maintain Fiscal Control Requirements — Grantee shall take all
necessary steps to ensure proper fiscal control over the Grant Funds and to ensure that the Grant Funds are
properly used in furtherance of the Work Program and for no other purposes. MOHCD/OEWD shall have
the right to review and suggest improvements to Grantee's fiscal control mechanisms or procedures, and
Grantee's inability to provide proper fiscal control or Grantee's refusal or inability to accept and implement
additional fiscal controls mandated by MOHCD/OEWD, the City, or the Funding Source shall be a material
breach of this Agreement. MOHCD/OEWD may suspend or terminate payments to Grantee heréunder
pursuant to this Article 14 upon MOHCD/OEWD’s determination of mismanagement by Grantee.

) Impracticality or Unfeasibility of Carrying out the Agreement — Grantee does not demonstrate
capacity to implement this Agreement.

(k) Failure to Accept Additional Conditions — Grantee is unable or unwilling to accept any
additional conditions that may be provided by law, by executive order, by regulations, or by any policy
announced by the Funding Source or MOHCD/OEWD at any time.

o Failure to Fulfill Work Program Goals ~ Grantee fails to fulfill the goals and requirements set
forth in the Work Program, or to cooperate with MOHCD/OEWD’s monitoring requirements, or to use the
Grant Funds as required under this Agreement, or any other unsatisfactory performance of this Agreement
as determined by MOHCD/OEWD in-its sole discretion.

(m) Failure to Maintain Licenses or Governmental Approvals — Grantee loses or fails to maintain
any license(s) or governmental approval(s) required for the lawful operation or performance of all or part of
the activitiés funded by this Agreement.

(n) Suspension or Debarment by Governmental Agency — Grantee is suspended, disciplined or
debarred by the U.S. General Services Administration or any other governmental agency.

(0} Conflict of Interest — Grantee breaches or violates the conflict of interest provisions set forth
herein.

Grantee shall notify MOHCD/OEWD immediately upon the occurrence of any activity, notice or event that falls

within the items listed above, with the reasons therefore together with any relevant facts or information requested by
MOHCD/OEWD. '
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Section 14.02 — Remedies Upon Event of Default

Upon and during the continuance of an Event of Default, City may do any of the following, 1nd1v1dually orin
combination with any other remedy:

(a) Suspension and Probation — City may immediately suspend this Agreement or put this
Agreement on probation at any time for any of the above reasons, with or without notice to Grantee and
without any liability therefore. In the event the City puts this Agreement on probation, the City shall
continue to make disbursements under this Agreement for a period of up to six (6) months for Grantee to
rectify performance deficiencies or violations to the satisfaction of the City. Following and/or during this
probation, the City may elect to suspend or terminate this Agreement as provided below. In the event the
City suspends this Agreement, the City shall not be obligated to make any further disbursements under this
Agreement unless and until the City decides to reinstaté this Agreement and any prior violation has been
remedied to the satisfaction of the City. Any Grant Funds withheld pursuant to this Section and
subsequently disbursed to Grantee after cure of applicable Events of Default shall be disbursed without
interest. Following such suspension, the City may elect to terminate this Agreement as provided below.

(b) ~ Termination — City may terminate this Agreement by notifying Grantee in writing of the City’s
intent to terminate the Agreement, specify the reasons(s), and furnish a description of corrective actions (if
any) to be taken by Grantee. Grantee shall have five (5) working days in which to respond to such a letter
of intent. If Grantee does not reply to the letter of intent or effectuate the requested corrective measures to
the satisfaction of the City within such five- (5) working day period, the City may terminate the Agreement,
in its sole discretion and without liability therefore, by giving written notice to Grantee of such termination.
Any termination shall be effective as of the date of such notice. Grantee will be paid for eligible expenses
that was submitted and approved by City prior to the date of termination specified in such notice. The City
need not give such letter of intent if the termination is for a performance problem or other matter not
reasonably susceptible to a cure within such five (5) day period. Upon termination of this Agreement,
Grantee shall, without limiting any of the City's rights or remedies, immediately refund to the City all
unexpended and improperly expended funds disbursed to Grantee under this Agreement, and any assets and
any interests of any type and in any form acquired, leased, or rehabilitated with MOHCD/OEWD monies.

Grantee shall execute any documents or instruments reasonably requested by the C1ty to effectuate such
transfer.

©) Offset ~ City may offset against all or any portion of undisbursed Grant Funds hereunder or
against any payments due to Grantee under any other agreement between Grantee and City the amount of

any outstanding Loss incuired by any Indemnified Party, including any Loss incurred as a result of the
Event of Default. '

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

. applicable law, and any Work Product. :

(e) Refuse to Consider Future Grantee Applications — City may refuse to consider any future
application for grants or agreements from Grantee or its affiliates upon the occurrence of any of the above

events until such time as the breach or problem has been remedied or satisfied to the City’s satisfaction, in
its sole discretion.

Section 14.03 — Remedies Nonexclusive

Each of the remedies provided for in this Agreement may be exercised individually or in combination with any other
remedy available hereunder or under applicable laws, rules and regulations. The remedies contained herein are in
addition to all other remedies available to City at law or in equity by statute or otherwise and the exercise of any
such remedy shall not preclude or in any way be deemed to waive any other remedy.
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 ARTICLE 15
DISCLOSURE OF INFORMATION AND DOCUMENTS

Section 15.01 — Proprietary ox Confidential Information of City

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

Section i5.02 — Public Disclosure

A. Grantee acknowledges and agrees that under the City’s Sunshine Ordinance (San Francisco Administrative
Code, Chapter 67) and the State Public Records Law (California Government Code Section 6250 et seq.), this
Agreement and any and all records, information, and materials submitted to the City hereunder are public records
subject to public disclosure. Contracts, including this Agreement, Grantee’s bids, responses to Requests for
Proposals (RFPs) and all other records of communications between City and persons or entities seeking contracts,
shall be open to inspection immediately after a contract has been awarded. Nothing in such Section 67.24(e) (as it
exists on the date hereof) requires the disclosure of a private person’s or organization’s net worth or other
proprietary financial data submitted for qualification for a contract or other benefit until and unless that person or
organization is awarded the contract or benefit. All information provided by Grantee that is covered by such

~ Section 67.24(e) (as it may be amended from time to time) will be made available to the public upon request.

B. Pursuant to San Francisco Administrative Code Section 67.32, Grantee has on or before the date hereof
provided to the City financial projections, including profit and loss figures, for the Work Program. For the term of
the Agreement, Grantee shall within 30 days after the end of Grantee’s fiscal year provide to the City annual
financial statements for the Work Program certified by Grantee as complete and accurate and audited by an

_independent accounting firm. Grantee acknowledges and agrees that the financial projections and audited financial
statements shall be public records subject to disclosure upon request.

C. If Grantee receives a cumulative total per year of at least $250,000 in City funds or City-administered funds
and is a non-profit organizations as defined in Chapter 12L of the San Francisco Administrative Code, Grantee shall
comply with and be bound by all the applicable provisions of Chapter 12L of the San Francisco Administrative
Code. By executing this Agreement, Grantee agrees to open its meetings and records to the public in the manner set
forth in Sections 12L..4 and 12L.5 of the San Francisco Administrative Code. Grantee further agrees to make good-
faith efforts to promote community membership on its Board of Directors in the manner set forth in Section 12L.6 of
the Administrative Code. Grantee acknowledges that its failure to comply with any of the provisions of this Section
shall constitute a material breach of this Agreement. Grantee further acknowledges that such material breach of this

Agreement shall be grounds for the City to terminate and/or not renew this Agreement, partially or in its entirety.
| .

| v
D. In-accordance with the Citizen’s Right to Know Act of 1998 (Chapter 79 of the San Francisco

Administrative Code), no officer, department, board or commission of the City shall approve a City Work Program,
as defined in Chapter 79, unless a sign has been posted on the applicable property at least fifteen (15) days prior to
such approval. A City Work Program is a project that involves new construction, a change in use or a significant
expansion of an existing use where the City Funding for such project is $50,000 or more. If the Grant Amount will
be used for a City Work Program, this Agreement will not become effective until fifteen (15) days following the
posting of the requisite sign (the “Sign Date”) under Chapter 79, and the City shall have the right to nullify or
revoke this Agreement, without cost or liability of any sort whatsoever, at any time prior to the Sign Date. If
Grantee believes that this Agreement relates to a City Work Program and that the requisite sign has not been posted;
Grantee shall notify the City so that the City may determine the applicability of Chapter 79, and, if necessary, post
the requisite sign. , '
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ARTICLE 16
INDEPENDENT CONTRACTOR STATUS

Section 16.01 — Nature of Agreement

Grantee shall be deemed at all times to be an independent contractor and is solely responsible for the manner in
which Grantee implements the Work Program and uses the Grant Funds. Grantee shall at all times remain solely
liable for the acts and omissions of Grantee, its officers and directors, employees and agents. Nothing in this
Agreement shall be construed as creating a partnership, joint venture, employment or agency relationship between
City and Grantee. Grantee is not a state or governmental actor with respect to any activity conducted by Grantee

hereunder. This Agreement does not constitute authorization or approval by the City of any activity conducted by
Grantee.

Nothing contained in this Agreement shall create or justify any claim against the City or Grantee by any third person
with whom Grantee may have contracted or may contract relative to the furnishing or performance of any work,
materials, equipment or services relating to the Work Program or with respect to any other projects being undertaken
by Grantee or the City. The provisions of this Agreement are not intended to benefit any third party, and no third
party may rely hereon.

Section 16.02 — Direction

- Any terms in this Agreement referring to direction or instruction from MOHCD/OEWD or City shall be construed

as providing for direction as to policy and the result of Grantee’s work only, and not as to the means by which such
a result is obtained. ‘ :

Section 16.03 — Consequences of Recharacterization

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

which can be applied against this liability). City shall subsequently forward such amounts to the relevant taxing
authority.

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

C. - A determination of employment status pursuant to either subsection A or B of this Section 16.03 shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement, Grantee shall
not be consideted an employee of City. Notwithstanding the foregoing, if any court, arbitrator or-administrative
authority determines that Grantee is an employee for any other purpose, Grantee agrees to a reduction in City's -
financial liability hereunder such that the aggregate amount of Grant Funds under this Agreement does not exceed
what would have been the amount of such Grant Funds had the court, arbitrator or administrative authority had not
determined that Grantee was an employee.

ARTICLE 17
NOTICES AND OTHER COMMUNICATIONS

Section 17.01 — Requirements

Unless otherwise specifically provided herein, all notices, consents, directions, approvals, instructions, requests and
other communications hereunder shall be in writing, shall be addressed to the person and address set forth below and
shall be (a) deposited in the U.S. mail, first class, certified with return receipt requested and with appropriate
postage, (b) hand delivered or (c) sent via facsimile (if a facsimile number is provided below):
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If to MOHCD/OEWD or City: Or

Mayor’s Office of Housing and Office of Economic and Workforce Development
Community Development City Hall, Room 448

1 South Van Ness Avenue, 5% Floor 1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94103 San Francisco, CA 94102

Attn: Director : Attn: Director

Facsimile No. 415-701-5501

If to Grantee:

1064 Mission Homeless Services Center LLC
Care Of Mercy Housing Calwest

1256 Market Street

San Francisco, CA 94102

Attn: Executive Director

17.02 — Effective Date

All communications sent in accordance with Section 17.01 shall become effective on the date of receipt. Such date
of receipt shall be determined by: (a) if mailed, the return receipt, completed by the U.S. postal service; (b) if sent
via hand delivery, a receipt executed by a duly authorized agent of the party to whom the notice was sent; or (c) if
sent via facsimile, the date of telephonic confirmation of receipt by a duly authorized agent of the party to whom the
notice was sent or, if such confirmation is not reasonably practicable, the date indicated in the facsimile machine
transmission report of the party giving such notice.

Section 17.03 — Change of Address

From time to time any party hereto may designate a new address for purposes of this Article 17 by notice to the
other party.

ARTICLE 18
COMPLIANCE

Section 18.01 — Nondiscrimination and Equal Benefits

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

B. Subcontracts — Grantee shall incorporate by reference in all subcontracts the provisions of

Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall require all
subcontractors to comply with such provisions. Grantee’s failure to comply with any of the obligations in this
subsection shall constitute a material breach of this Agreement.

C. Non-Discrimination in Benefits — Grantee does not as of the date of this Agreement and will not during the
Term of this Agreement, in any of its operations in San Francisco or where work is being performed for City
elsewhere within the United States, discriminate in the provision of bereavement leave, family medical leave, health -
benefits, membership or membership discounts, moving expenses, pension and retirement benefits or travel benefits,
as well as any benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees, where the domestic
partnership has been registered with a governmental entity pursuant to state or local law anthorizing such
registration, subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

D.  Condition to Contract — As a condition to this Agreement, Grantee shall execute the “S.F. Administrative
Code Chapters 12B & 12C Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101)
with supporting documentation and secure the approval of the form by the Contract Monitoring Division.
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E. Incorporation of Administrative Code Provisions by Reference — The provisions of Chapters 12B, and 12C
of the San Francisco Administrative Code relating to nondiscrimination by parties contracting with the City and
County of San Francisco, are incorporated in this Section by reference and made a part of this Agreement as though
fully set forth herein. Grantee shall comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters of the Administrative Code, including the remedies provided in such Chapters.
Without limiting the foregoing, Grantee understands that pursuant to Section 12B,2(h) and 12C.3(g) of the -

San Francisco Administrative Code, a penalty of fifty dollars ($50) for each person for each calendar day during
which such person was discriminated against in violation of the provisions of this Agreement may be assessed
against Grantee and/or deducted from any payments due Grantee. Grantee's failure to comply with any of the
obligations in thlS paragraph shall constitute a material breach of this Agreement.

Section 18.02 — MacBride Principles-Northern Ireland

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. City urges San Francisco companies to do business with grantees that abide by the MacBride Principles.

By signing below, the person executing this Agreement on behalf of Grantee acknowledges and agrees that he or she
has read and understood this Section.

Séction 18.03 — Tropical Hardwood and Virgin Redwood Ban

Pursuant to Section 804(b) of the San Francisco Environment Code, City urges all grantees not to import, purchase,

obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product. .

Section 18.04 — Drug-Free Workplace Policy

Grantee acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is prohibited on City premises. Grantee and

its employees, agents or assigns shall comply with all terms and provisions of such Act'and the rules and regulations
promulgated thereunder.

Section 18.05 — Resource Conservation; Liquidated Damages

Chapter 5 of the San Francisco Environment Code (Resource Conservation) is incorporated herein by reference.
Failure by Grantee to comply with any of the applicable requirements of Chapter 5 will be deemed a material breach
of contract. If Grantee fails to comply in good faith with any of the provisions of Chapter 5, Grantee shall be liable
for liquidated damages in an amount equal to Grantee's net profit under this Agreement, or five percent (5%) of the

. total contract amount, whichever is greater. Grantee acknowledges and agrees that the liquidated damages assessed

shall be payable to City upon demand and may be offset against any monies due to Grantee from any contract with
City.

Section 18.06 — Compliance with ADA

Grantee acknowledges that, pursuant to the Americans With Disabilities Act (ADA) (42 U.S.C. Sections 12101

et seq.) and any other applicable federal, state or local laws (including Section 504 of the Rehabilitation Act of
1973), programs, services and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Grantee shall not discriminate against any person protected
under the ADA in connection with all or any portion of the Work Program and shall comply, and shall require its

contractors and consultants to comply, with the provisions of the ADA and any and all other applicable federal state
and local disability rights leglslatlon :

Section 18.07 — Requiring Minimum Compensation for Employees

A. Grantee agrees to comply fully with and be bound by all of the provisions of the Minimum Compensation
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter 12P), including the
remedies provided, and implementing guidelines and rules. The provisions of Sections 12P.5 and 12P.5.1 of
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Chapter 12 are incorporated herein by reference and made a part of this Agreement as though fully set forth. The
text of the MCO is available on the web at hip://www.sfeov.org/olse/mco. A partial listing of some of Grantee's
obligations under the MCO is set forth in this Section. Grantee is required'to comply with all the provisions of the
MCO, irrespective of the listing of obligations in this Section.

B. The MCO requires Grantee to pay Grantee's employees a minimum hourly gross compensation wage rate
and to provide minimum compensated and uncompensated time off. The minimum wage rate may change from year
to year and Grantee is obligated to keep informed of the then-current requirements. Any subcontract entered into by
Grantee shall require the subgrantee to comply with the requirements of the MCO and shall contain contractual
obligations substantially the same as those set forth in this Section. Itis Grantee’s obligation to ensure that any
subgrantees of any tier under this Agreement comply with the requirements of the MCO. If any subgrantee under
this Agreement fails to comply, City may pursue any of the remedies set forth in this Section against Grantee.

C Grantee shall not take adverse action or otherwise discriminate against an employee or other person for the
exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90 days of the exercise or
attempted exercise of such rights, will be rebuttably presumed to be retaliation prohibited by the MCO.

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

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

F. Grantee’s commitment to provide the Minimum Compensation is a material element of City's consideration
for this Agreement. City in its sole discretion shall determine whether such a breach has occurred. City and the -
public will suffer actual damage that will be impractical or extremely difficult to determine if Grantee fails to
comply with these requirements. Grantee agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated
damages are not a penalty, but are reasonable estimates of the loss that City and the public will incur for Grantee’s
noncompliance. The procedures governing the assessment of hqu1dated damages shall be those set forth in

Section 12P.6.2 of Chapter 12P.

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

H. Grantee represents and warrants that it is not an entity that was set up, or is being used for the purpose of
evading the intent of the MCO. |
I If Grantee is exempt from the MCO when this Agreement is executed because the cumulative amount of
agreements with this department for the Fiscal Year is less than $25,000, but Grantee later enters into an agreement
or agreements that cause Grantee to exceed that amount in a Fiscal Year, Grantee shall thereafter be required to
comply with the MCO under this Agreement. This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between Grantee and this department to exceed $25,000 in the fiscal
year.

Section 18.08 — Notification of Limitations on Contributions

Through execution of this Agreement, Grantee acknowledges that it is familiar with Section 1.126 of the City's
Campaign and Governmental Conduct Code, which prohibits any person who contracts with City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land or
building, or for a grant, loan or loan guarantee, or from the City whenever such transaction would require the
approval by a City elective officer, the board on which that City elective officer serves, or a board on which an
appointee of that individual serves, from making any campaign contribution to (1) the City elective officer,

(2) a candidate for the office held by such individual, or (3) a committee controlled by such individual, at any time
from the commencement of negotiations for the contract until the later of either the termination of negotiations for
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such contract or six months after the date the contract is approved. Grantee acknowledges that the foregoing
restriction applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Grantee further acknowledges that
the prohibition on contributions applies to each Grantee; each member of Grantee's board of directors; Grantee's

- chief executive officer, chief financial officer and chief operating officer; any person with an ownership interest of
more than 20 percent in Grantee; any subgrantee listed in the bid or contract; and any committee that is sponsored or
controlled by Grantee. Addmonally, Grantee acknowledges that Grantee must inform each of the persons described
in the preceding sentence of the prohibitions contained in Section 1.126. Grantee further agrees to provide to City
the names of each person, entity or committee described above.

Section 18.09 - First Source Hiring -Program

If the Grant is (i) for public services, economic development, microenterprise assistance, or planning and the Grant
Amount is Fifty Thousand Dollars ($50,000) or greater, or (ii) for capital projects or construction funding and the
Grant Amount is Three Hundred Fifty Thousand Dollars ($350,000) or greater, then Grantee shall comply with the
hiring requirements imposed by City’s First Source Hiring Ordinance (San Francisco Administrative Code

Chapter 83), which are incorporated herein by this reference. Upon request by MOHCD/OEWD, Grantee agrees to
separately execute the attached First Source Hiring Agreement, although the 1ack of such a separate execution shall
not affect the requirements of the agreement as incorporated herein.

Al Incorporation of Administrative Code Provisions by Reference. The provisions of Chapter 83 of the

San Francisco Administrative Code are incorporated in this Section by reference and made 4 part of this Agreement
as though fully set forth herein. Grantee shall comply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter, including but not limited to the remedies provided therein. Capitalized terms
used in this Section and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

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

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

faith efforts will constitute noncompliance and will subject the employer to the provisions of Section 83.10-
of this Chapter.

2. Set first source interviewing, recruitment and hiring requirements, which will provide the

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

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

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

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

6. Set the term of the requirements.
7. Set appropriate enforcement and sanctioning standards consistent with this Chapter.
8. Set forth the City's obligations to develop training programs, job applicant referrals, technical

assistance, and information systems that assist the employer in complying with this Chapter..

9. Require the developer to include notice of the requirements of this Chapter in Jeases, subleases,
and other occupancy contracts.

C. Hiring Decisions. Grantee shall make the final determination of whether an Economically Disadvantaged
Individual referred by the System is “qualified” for the position. '

D. Exceptions. Upon application by Employer, the First Source Hiring Administration may grant an exception
to any or all of the requirements of Chapter 83 in any situation where it concludes that compliance with this Chapter
would cause economic hardship.

E. Liguidated Damages. Grantee agrees:
1. To be liable to the City for liquidated damages as provided in this Section;
2. To be subject to the procedures governing enforcement of breaches of contracts based on

violations of contract provisions required by this Chapter as set forth in-this Section;

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

4. That the continued failure by a contractor to comply with its first source referral contractual .
obligations will cause further significant and substantial harm to the City and the public, and that a second
assessment of liquidated damages of up to $10,000 for each entry level position improperly withheld from
the FSHA, from the time of the conclusion of the first investigation forward, does not exceed the financial
and other damages that the City suffers as a result of the contractor's continued failure to comply with its
first source referral contractual obligations;
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5. That in addition to the cost of investigating alleged violations under this Section, the computation
of liquidated damages for purposes of this Section is based on the following data:

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

b. In 2004, the retention rate of adults placed in employment programs funded under the
Workforce Investment Act for at least the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than

- their counterparts in programs funded by the Workforce Investment Act, it is reasonable to
conclude that the average length of employment for an individual whom the First Source Program
refers to an employer and who is hired in an entry level position is at least one year; therefore,
liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations as
determined by FSHA constitute a fair, reasonable, and conservative attempt to quantify the harm-

caused to the City by the fallure of a contractor to comply with its first source referral contractual
obligations.

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

7. That in the event the City is the prevailing party in a civil action to recover liquidated damages for -
breach of a contract provision required by this Chapter, the contractor will be liable for the City's costs and
reasonable attorneys fees.

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages in the amount of
$5,000 for every new hire for an Entry Level Position improperly withheld from the first source hiring process. The

assessment of hquxdated damages and the evaluauon of any defenses or mitigating factors shall be made by the
FSHA.

F. Subcontracts. Any subcontract entered into by Grantee shall require the subcontractor to comply with the

requirements of Chapter 83 and shall contain contractual obligations substantially the same as those set forth in this
Section. .

G. . To the extent they overlap, Grantee may comply with the requirements of this Section 18.09 by complying
with the Section 3 requirements set forth in Section 18.19 (C) below.

Section 18.10 — Prohibition on Political Activity with City Funds

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

(iii) obtain reimbursement of all funds previously disbursed to Grantee under this Agreement.

Section 18.11 — Preservative-Treated Wood Containing Arsenic

Grantee may not purchase preservative;treatgd wood products containing arsenic in the performance of this
Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco Environment Code is-
obtained from the Department of the Environment under Section 1304 of the Code. The term “preservative-treated

MOHCD/OEWD 2018-2020 Grant Agreement Page 28 - April 2018



wood containing arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative, ammoniacal
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Grantee may purchase preservative-
~ treated wood products on the list of environmentally preferable alternatives prepared and adopted by the Department
of the Environment. This provision does not preclude Grantee from purchasing preservative-treated wood
‘containing-arsenic for saltwater immersion. The term “saltwater immersion” shall mean a pressure-treated wood
that is used for construction purposes or facilities that are partially or totally immersed in saltwater.

Section 18.12 — Supervision of Minors

A. Grantee, and any subgrantees, shall comply with California Penal Code Section 11105.3 and request from
the Department of Justice records of all convictions or any arrest pending adjudication involving the offenses
specified in Welfare and Institution Code Section 15660(a) of any person who applies for employment or volunteer
position with Grantee, or any subgrantee, in which he or she would have supervisory or disciplinary power over a
minor under his or her care.

B. - If Grantee, or any subgrantee, is providing services at a City park, playground, recreational center or beach
(separately and collectively, “Recreational Site”), Grantee shall not hire, and shall prevent its subgrantees from
hiring, any person for employment or volunteer position to provide those services if that person has been conv1cted
of any offense that was listed in former Penal Code Section 11105.3 (h)(1) or 11105.3(h)(3).

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

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

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

Section 18.13 — Protection of Private Information

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

Section 18.14 — San Francisco Bottle Water Ordinance

Grantee agrees to comply with all applicable provisions of Environment Code Chapter 24 (the “Bottled Water
Ordinance™). Accordingly, the sale or distribution of drinking water in plastic bottles of twenty-one (21) fluid
ounces or less is prohibited at any gathering of more than 100 attendees that is funded in whole or part under this
Agreement. If Grantee does not believe that the hydration needs of attendees can be satisfied through existing on-
site potable water connections, then Grantee may request a waiver of the Bottled Water Ordinance. In addition to
any remedies set forth in this Agreement, the Director of the City’s Department of the Environment may impose
administrative fines as set forth in San Francisco Environment Code Chapter 24 for any violation of the Bottled
Water Ordinance.

Section 18.15 — Food Service Waste Reduction Requirements

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

Section 18.16 — Slavery Era Disclosure

If Grantee is providing (i) insurance or insurance services, (ii) financial services, or (iii) textiles, as part of its Work
Program, then Grantee shall comply with the following requirements, unless Grantee falls within an exception (see
Administrative Code Section 12Y.3):

(a) Grantee acknowledges that this Agreement shall not be binding upon City until the Director
receives the affidavit required by the San Francisco Administrative Code’s Chapter 127, “San Francisco
Slavery Era Disclosure Ordinance.” ‘ '

(b) In the event the Director finds that Grantee has failed to file an affidavit as required by

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

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

Section 18.17 — Card Check Agreements

The City and County of San Francisco has enacted an Ordinance at Chapter 23, Article V of its Administrative
Code, commencing at Section 23.50 (the “Card Check Ordinance”), which applies to Grantee if the Work Program
relates to or involves a Hotel or Restaurant Work Program and Grantee employs, or intends to employ, fifty (50) or
* more full or part-time employees. The terms of the Card Check Ordinance are expressly incorporated herein by this
reference. To the extent Grantee, or its successors or assigns, employs individuals in a hotel or restaurant within the
scope of the Card Check Ordinance, Grantee agrees, as a material condition of this Agreement, to enter into and
abide by a Card Check Agreement with a Labor Organization or Organizations seeking to represent Grantee’s
employees, if and as required by the Card Check Ordinance, and to otherwise fully comply with the requirements of
the Card Check Ordinance. Grantee recognizes that, if applicable, it must enter into a Card Check Agreement with a
Labor Organization(s) as specified before executing this Agreement, and that being a party to such a Card Check
Agreement is a condition precedent to the effectiveness of this Agreement.

Section 18.18 — Religious Activities

Grantee agrees that the Grant Amount will not be utilized for religious activities, such as worship, religious
instruction or proselytization, or to promote religious interests. Grantee shall comply with applicable federal
regulations, including those set forth in 24 C.F.R. 570.200(j). Grantee shall not, in performing the Work Program,
discriminate against a person or entity on the basis of religion or religious belief.

Section 18.19 — Additional Federal Requirements (Section for CDBG, ESG and HOPWA Grants only)

A. Grantee agrees to abide by (i) 24 C.F.R. Part 84 and Part 570; and (i1) OMB Uniform Guidance
requirements in C.F.R. Title 2, Subtitle A, Chapter II, Part 200,; as the same may be modified, supplanted or
supplemented from time to time. Grantee acknowledges that it has reviewed each of the above documents, and will
be responsible for ensuring its own compliance with the terms and conditions of these documents. MOHCD/OEWD
will make available to Grantee additional copies of each of these documents at MOHCD/OEWD’s offices.

B. Grantee agrees to comply with the requirements of the Secretary of Labor in accordance with the
Davis-Bacon Act (which does not apply to ESG and HOPWA grants), the Safety Standards Act, the Copeland
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“Anti-Kickback” Act (40 U.S.C. Sections 276, 327-333) and all other federal, state and local laws and regulations
pertaining to labor standards insofar as they apply to the performance of this Agreement.

C. If applicable under Title 24 of the Code of Federal Regulations (“C.F.R.”) Part 135, Grantee agfeeé as
follows:

1. To comply with the requirements of Section 3 of the Housing and Urban Development Act of

- 1968, as amended, 12 U.S.C. 1701u (“Section 3”). The purpose of Section 3 is to ensure that employment
and other economic opportunities generated by HUD-assisted projects covered by Section 3, shall, to the
greatest extent feasible, be directed to low and moderate income persons, particularly persons who are
recipients of HUD assistance for housing.

2. To comply with HUD's regulations 24 C.F.R. Part 135 (the “Part 135 Regulations”), which
implement Section 3. As evidenced by their execution of this Agreement, the parties hereto certify that
they are under no contractual obligation and they have no other impediment that would prevent them for
complying with the Part 135 Regulations.

3. To send to each labor organization or representative of workers with which Grantee has a
collective bargaining agreement or other similar understanding, if any, a notice advising the labor
organization of workers representative of Grantee's commitments under Section 3, and will post copies of
the notice in conspicuous places at all work sites where both employees and applicants for training and
employment positions can see the notice. The notice shall describe the Section 3 preference, shall set forth
minimum number and job titles subject to hire, the availability of apprenticeship and training positions and
the qualifications for each, the name and location of the person(s) taking applications for each of the
positions, and the anticipated date the work shall begin.

4. To include a Section 3 clause similar to this Section 18.19 (C) in every subcontract subject to
compliance with the Part 135 Regulations, and to take appropriate action upon finding that a subcontractor
is in violation of the Part 135 Regulations. Grantee shall not subcontract with any subcontractor where
Grantee has notice or knowledge that the subcontractor has been found in violation of the Part 135
Regulations.

5. To certify that any vacant employment positions, including training positions, that are filled

(1) after a contractor is selected but before the contract is executed, and (2) with persons other than those to
whom the Part 135 Regulations require employment opportunities to be directed, were not filled to
circumvent the contractor's obligations under the Part'135 Regulations.

6. Grantee hereby acknowledges and agrees that noncompliance with the Part 135 Regulations may
result in sanctions, termination of this Agreement (including termination of continued funding under this
Agreement), and/or debarment or suspension from future HUD assisted contracts.

D. In the event Grantee receives any payment or reimbursement hereunder, which the Funding Source later
disallows, Grantee shall promptly refund the disallowed amount to MOHCD/OEWD upon MOHCD/OEWD’s
request. At its option, MOHCD/OEWD may offset the amount disallowed from any future payment under this
Agreement.

E. Grantee agrees to comply with the following requirements insofar as they apply to the performance of this
Agreement: (a) the Clean Air Act (42 U.S.C. Sections 7401 et seq.); (b) Federal Water Pollution Control Act

(33 U.S.C. Sections 1251 et seq.); (c) Environmental Protection Agency regulations pursuant to 40 C.F.R. Part 50;
(d) Flood Disaster Protection Act of 1973 (42 U.S.C. Section 4001); (e) HUD’s lead based paint regulations at

24 C.F.R. 570.608; and (f) the National Historic Preservation Act of 1966 (16 U.S.C. Section 470) and the
procedures set forth in 36 C.F.R. Part 800 on the Historic Preservation Procedures for Protection of Historic
Properties.

F. Grantee acknowledges the urgent need to prevent violence and create greater community awareness
regarding the negative impact of violence of youth in our communities. Grantee is encouraged, where appropriate,
to direct its MOHCD/OEWD-assisted activities to benefit youth and reduce violence. The Cranston-Gonzales
National Affordable Housing Act requires that procedures be implemented to ensure confidentiality of records
pertaining to any individual provided family violence prevention or treatment services under any project assisted
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under the ESG and that the address or Jocation of any ESG-assisted family violence shelter shall not be made public
without the prior written authorization of the person or persons responsible for the operation of such shelter.

Section 18.20 — Compliance with Lobbying Provisions (Section for CDBG, ESG énd HOPWA Grants only)

In addition to, and not in substitution for, other provisions of this Agreement regarding the provision of services

with the Grant Funds, Grantee agrees to the following provisions pursuant to the Housing and Community
Development Act of 1992:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of Grantee, 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 coniract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement. '

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for -
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, Grantee will complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying," in accordance with its instructions.

3. None of the funds, materials, property or services provided directly or indirectly under this
Agreement shall be used for any partisan political activity, to further the election or defeat of any candidate
for public office, or to support or defeat legislation pending before Congress.

4. Grantee will require that the language of this Section be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and disclose accordingly. This is a material
representation of fact upon which reliance was placed when this Agreement was made.

Section 18.21 — Local Business Enterprise Utilization; Liquidated Damages

a. The LBE Ordinance. Contractor shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination in Coniracting Ordinance set forth in Chapter 14B of the San Francisco
Administrative Code as it now exists or as it may be amended in the future (collectively the “LBE Ordinance”),
provided such amendments do not materially increase Contractor’s obligations or liabilities, or materially diminish
Contractor’s rights, under this Agreement. Such provisions of the LBE Ordinance are incorporated by reference and
made a part of this Agreement as though fully set forth in this section. Contractor’s willful failure to comply with
any applicable provisions of the LBE Ordinance is a material breach of Contractor’s obligations under this
Agreement and shall entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, to
. exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise available at -
law or in equity, which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b. Compliance and Enforcement

1D Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this Agreement
pertaining to LBE participation, Contractor shall be liable for liquidated damages in an amount equal to Contractor’s
net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000, whichever is greatest. The
Director of the City’s Contracts Monitoring Division or any other public official authorized to enforce the LBE
Ordinance (separately and collectively, the “Director of CMD”) may also impose other sanctions against Contractor
authorized in the LBE Ordinance, including declaring the Contractor to be irresponsible and ineligible to contract
with the City for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of
CMD will determine the sanctions to be imposed, including the amount of liquidated damages, after investigation
pursuant to Administrative Codé §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
that any lignidated damages assessed by the Director of the CMD shall be payable to City upon demand. Contractor
further acknowledges and agrees that any liquidated damages assessed may be withheld from any monies due to
Contractor on any contract with City. Contractor agrees to maintain records necessary for monitoring its compliance
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with the LBE Ordinance for a period of three years following termination or expiration of this Agreement, and shall
make such records available for audit and inspection by the Director of CMD or the Controller upon request.

2) Subcontracting Goals. The LBE subcontracting participation goal for this contract is
%. -Contractor shall fulfill the subcontracting commitment made in its bid or proposal. Each invoice

submitted to City for payment shall include the information required in the CMD Progress Payment Form and the
CMD Payment Affidavit. Failure to provide the CMD Progress Payment Form and the CMD Payment Affidavit
with each invoice submitted by Contractor shall entitle City to withhold 20% of the amount of that invoice until the
‘CMD Payment Form and the CMD Subcontractor Payment Affidavit are provided by Contractor. Contractor shall
not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in the LBE
Ordinance, for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing rules and
regulations, or this Section.

3) Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance

into each subcontract made in the fulfillment of Contractor’s obligations under this Agreement and require each

" subcontractor to agree and comply with provisions of the ordinance applicable to subcontractors. Contractor shall
include in all subcontracts with LBEs made in fulfillment of Contractor’s obligations under this Agreement, a
provision requiring Contractor to compensate any LBE subcontractor for damages for breach of contract or
liquidated damages equal to 5% of the subcontract amount, whichever is greater, if Contractor does not fulfill its
commitment to use the LBE subcontractor as specified in the bid or proposal, unless Contractor received advance
approval from the Director of CMD and contract awarding authority to substitute subcontractors or to otherwise
modify the commitments in the bid or proposal. Such provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to maintain records necessary for monitoring its
compliance with the LBE Ordinance for a period of three years following termination of this contract and to make
such records available for andit and inspection by the Director of CMD or the Controller upon request.

4) Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in writing
within ten working days prior to receiving payment from the City that there is a bona fide dispute between
Contractor and its subcontractor and the Director waives the three-day payment requirement, in which case
Contractor may withhold the disputed amount but shall pay the undisputed amount. Contractor further agrees,
within ten working days following receipt of payment from the City, to file the CMD Payment Affidavit with the
Controller, under penalty of perjury, that the Contractor has paid all subcontractors. The affidavit shall provide the
names and addresses of all subcontractors and the amount paid to each. Failure to provide such affidavit may
subject Contractor to enforcement procedure under Administrative Code §14B.17.

Section 18.22 — Small Business Enterprise Program

Contractor shall comply with all the requirements of the Small Business Enterprise Program set forth in the Contract
Monitoring Division’s MOHCD Small Business Enterprise Program Manual as it now exists or as it may be
amended in the future (collectively the “SBE Program”), provided such amendments do not materially increase
Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement. Such
provisions of the SBE Program are incorporated by reference and made a part of this Agreement as though fully set
forth in this section. Contractor’s willful failure to comply with any applicable provisions of the SBE Program is a
material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any applicable
notice and cure provisions set forth in this Agreement, to exercise any of the remedies provided for under this
Agreement, under the SBE Program or otherwise available at law or in equity, which remedies shall be cumulative
unless this Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully
with all other applicable local, state and federal laws prohibiting discrimination and requiring equal opportuanity in
contracting, including subcontracting. _ i

Section 18.23 — Consideration of Criminal History in Hiring and Employment Decisions. .

(a) Contractor agrees to comply fully with and be bound by all of the provisions of Chapter 12T “City
Contractor/Subcontractor Consideration of Criminal History in Hiring and Employment Decisions,” of the San
- Francisco Administrative Code (Chapter 12T), including the remedies provided, and implementing regulations, as
may be amended from time to time. The provisions of Chapter 12T are incorporated by reference and made a part of
this Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web at
www.sfgov.org/olse/fco. A partial listing of some of Contractor’s obligations under Chapter 12T is set forth in this
Section. Contractor is required to comply with all of the applicable provisions of 12T, irrespective of the listing of
obligations in this Section. Capitalized terms used in this Section and not defined in this Agreement shall have the
meanings assigned to such terms in Chapter 12T (and all references to “Contractor” shall mean Grantee).
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(b) The requirements of Chapter 12T shall only apply to a Contractor’s or Subcontractor’s operations
to the extent those operations are in furtherance of the performance of this Agreement, shall apply only to applicants
and employees who would be or are performing work in furtherance of this Agreement, shall apply only when the
physical location of the employment or prospective employment of an individual is wholly or substantially within
the City of San Francisco, and shall not apply when the application in a particular context would conflict with
federal or state law or with a requirement of a government agency implementing federal or state law.

(c) Contractor shall incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractors to comply with such provisions. Contractor’s failure to comply with the obligations .
in this subsection shall constitute a material breach of this Agreement.

(d) Contractor or Subcontractor shall not inquire about, require disclosure of, or if such information is
received base an Adverse Action on an applicant’s or potential applicant for employment, or employee’s: (1) Arrest
not leading to a Conviction, unless the Arrest is undergoing an active pending criminal investigation or trial that has
not yet been resolved; (2) participation in or completion of a diversion or a deferral of judgment program; (3) a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4)
a Conviction or any other adjudication in the juvenile justice system; (5) a Conviction that is more than seven years
old, from the date of sentencing; or (6) information pertaining to an offense other than a felony or misdemeanor,
such as an infraction.

(e) Contractor or Subcontractor shall not inquire about or require applicants, potential applicants for
employment, or employees to disclose on any employment application the facts or details of any conviction history,
unresolved arrest, or any matter identified in subsection 16.16(d), above. Contractor 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.

6] Contractor 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 Contractor or Subcontractor will consider for employment qualified applicants with criminal
histories in a manner consistent with the requirements of Chapter 127T.

(g) - Contractor and Subcontractors shall post the notice prepared by the Office of Labor Standards
Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every workplace, job site, or other
location under the Contractor or Subcontractor’s control at which work is being done or will be done in furtherance
of the performance of this Agreement. The notice shall be posted in English, Spanish, Chinese, and any language
spoken by at least 5% of the employees at the workplace, job site, or other location at which it is posted.

() Contractor understands and agrees that if it fails to comply with the requirements of Chapter 12T,
the City shall have the right to pursue any rights or remedies available under Chapter 12T, including but not limited
to, a penalty of $50 for a second violation and $100 for a subsequent violation for each employee, applicant or other
person as to whom a violation occurred or continued, termination or suspension in whole or in part of this
Agreement. ‘

Section 18.24 — State Labor Standards

Grantee shall ensure that the requirement of Chapter I (commencing with Section 1720) of Part 7 of the California
Labor Code (pertaining to the payment of prevailing wages and administered by the California Department of
Industrial Relations) are met. ‘

Subsection (a) of Labor Code section 1771.1 states that “a contractor or subcontractor shall not be qualified to bid
on, be listed in a bid proposal, subject to the requirements of Section 4104 of the Public Contract Code, or engage in
the performance of any contract for public work, as defined in this chapter, unless currently registered and qualified
to perform public work pursuant to Section 1725.5. It is not a violation of this section for an unregistered contractor
to submit a bid that is authorized by Section 7029.1 of the Business and Professions Code or by Section 10164 or
20103.5 of the Public Contract Code, provided the contractor is registered to perform public work pursuant to
Section 1725.5 at the time the contract is awarded.” Subsection (b) of Labor Code section 1771.1 states that “notice
of the requirement described in subdivision (a) shall be included in all bid invitations and public works contracts,
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and a bid shall not be accepted nor any contract or subcontract entered into without proof of the contractor or
subcontractor’s current registration to perform public work pursuant to Section 1725.5.”

Section 18.25 — Compliance with Other Laws

Without limiting the scope of any of the preceding sections of this Article 18, Grantee shall keep itself fully
informed of the City’s Charter, codes, ordinances and regulations and all state, and federal laws, rules and
regulations affecting the performance of this Agreement and shall at all times comply with such Charter codes
ordinances, and regulations rules and laws.

Section 18.26 — Sugar-Sweetened Beverage Prohibition

Grantee agrees that it will not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San
Francisco Administrative Code Chapter 101, as part of its performance of this Agreement.

Section 18.27 —~Health Care Accountability Ordinance

Grantee shall comply with San Francisco Administrative Code Chapter 12Q. Grantee shall choose and perform one
of the Health Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3. Grantee is
subject to the enforcement and penalty provisions in Chapter 12Q.

- Section 18.28 - Public Access to Nonprofit Records and Meetings

If Grantee receives a cumulative total per year of at least $250,000 in City funds or City-administered funds and is a
non-profit organization as defined in Chapter 12L of the San Francisco Administrative Code, Grantee must comply
with the City's Public Access to Nonprofit Records and Meetings requirements, as set forth in Chapter 121 of the
San Francisco Administrative Code, including the remedies provided therein.

Section 18.29 — Payment Card Industry (‘“PCI”’) Requirements

Payment Card Industry (“PCI”) Requirements. Grantees providing services and products that handle, transmit or
store cardholder data, are subject to the following requirements:

(a) Applications shall be compliant with the Payment Application Data Security Standard (PA-DSS)
and validated by a Payment Application Qualified Security Assessor (PA-QSA). A Grantee whose application has
achieved PA-DSS certification must then be listed on the PCI Councils list of PA-DSS approved and validated

" payment applications,

b) Gateway providers shall have appropriate Payment Card Industry Data Security Standards (PCI
DSS) certification as service providers (https://www.pcisecuritystandards.org/index.shtml). Compliance with the
PCI DSS shall be achieved through a third party audit process. The Grantee shall comply with Visa Cardholder
Information Security Program (CISP) and MasterCard Site Data Protection (SDP) programs.

(c) " For any Grantee that processes PIN Debit Cards, payment card devices supplied by Grantee shall
be validated against the PCI Council PIN Transaction Security (PTS) program.

(d) For items (a) to (c) above, Grantee shall provide a letter from their qualified security assessor
(QSA) affirming their compliance and current PCI or PTS compliance certificate.

(e) Grantee shall be responsible for furnishing City with an updated PCI compliance certificate 30
calendar days prior to its expiration.

® Bank Accounts. Collections that represent funds belonging to the City and County of San
Francisco shall be deposited, without detour to a third party’s bank account, into a City and County of San Francisco

bank account designated by the Office of the Treasurer and Tax Collector.

Section 18.30 — Minimum Wage

Grantee shall comply fully with and be bound by all of the provisions of the Minimum Wage Ordinance (MWO), as
set forth in Chapter 12R of the San Francisco Administrative Code, including the administrative fines, remedies, and
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penalties provided therein, as the same may be amended from time to time. The provisions of Chapter 12R are
incorporated herein by reference and made a part of this Agreement as though fully set forth. The text of
Chapter 12R is available on the web at http://sfgov.org/olse/minimum-wage-ordinance-mwo.

ARTICLE 19 -
MISCELLANEOUS

Section 19.01 — No Waiver

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

further consent or approval shall not be deemed to waive or render unnecessary the consent or approval to or of any
subsequent similar act.

Section 19.02 —~ Modification

This Agreement may not be modified, nor may compliance with any of its terms be waived, except by written
instrument executed and approved in the same manner as this Agreement. Any proposed amendment to this-
Agreement may be subject to the approval of the Funding Source agency where the City determines it is necessary.

Section 19.03 — Administrative Remedy for Agreement Interpretation

Should any question arise as to the meaning or intent of this Agreement, the question shall, prior to any other action
or resort to any other legal remedy, be referred to the Director of MOHCD/OEWD who shall decide the true
meaning and intent of the Agreement. Such decisions shall be final and conclusive.

Section 19.04 — Governing Law; Venu_e

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

Section 19.05 — Headings

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

Section 19.06 — Entire Agreement

This Agreement and the Application Documents set forth the entire Agreement between the parties, and supersede
all other oral or written provisions. If there is any conflict between the terms of this Agreement and the Application

Documents, the terms of this Agreement shall govern. The following appendix is attached to and a part of this
Agreement:

Appendix A: Fund Source Information, Work Program(s) and Project Budget(s)
Appendix B: Interests in Other City Contracts

Section 19.07 — Certified Resolution of Signatory Authority

Upon request of City, Grantee shall deliver to City a copy of the corporate resolution(s) authorizing the execution,
delivery and performance of this Agreement, certified as true, accurate and complete by the secretary or assistant
secretary of Grantee.
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Section 19.08 — Severability

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

Section 19.09 — Successors; No Third-Party Beneficiaries

Subject to the terms of Article 7, the terms of this Agreement shall be binding upon, and inure to the benefit of, the
parties hereto and their successors and assigns. Nothing in this Agreement, whether express or implied, shall be
construed to give any person or entity (other than the parties hereto and their respective successors and assigns and,
in the case of Article 12, the Indemnified Parties) any legal or equitable right, remedy or claim under or in respect of
this Agreement or any covenants, conditions or provisions contained herein.

Section 19.10 — Survival of Terms

The obligations of Grantee and the terms of the following provisions of this Agreement shall survive and continue
following expiration or termination of this Agreement: Section 7.04, Sections 9.04 through 9.07, Articles 10 and 12,
Section 13.04, Article 15, Section 16.03 and this Article 19.

Section 19.11 — Grievance Procedures

Grantee shall maintain written grievance procedures, which allow Grantee’s employees, clients and any
subcontractors to submit complaints regarding the activities funded by this Agreement. Grantee shall inform its
employees, clients and subcontractors of their rights to submit a complaint and shall provide a written copy of its
grievance procedure upon request. .

Section 19.12 — Attendance at Meetings

If requested by City, Grantee’s Executive Director, Program Director or other designated staff shall attend specified
meetings. Failure to attend said meetings without adequate reason as determined by City should be grounds for
termination of this Agreement.

Section 19,13 — Further Assurances

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

Section 19.14 — Cooperative Drafting

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

Section 19.15 — Departmental Transition and Continuity (Section for ESG Grants only)

Over the course of the term of this Agreement, it is anticipated that management of this contract on behalf of the
City shall transfer from MOHCD to a new department which shall be established for the purpose of coordinating
homeless services. As part of the transfer, the departmental contact and invoicing procedures specified in this
Agreement may shift from MOHCD to the new department, however the responsibilities under this Agreement shall
not change. MOHCD shall notify Contractor/Grantee of the new departmental contact and invoicing procedures. At
such time as notice is given, all references in this Agreement to MOHCD or the “Department” shall be construed as
a reference to the new department.
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IN WITNESS WHEREOF, the parties hereto have caused this' Agreement“to be duly executed as of the date first

specified herein.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

BY:

LONDON N. BREED, MAYOR

BY:

Daniel Adams, Acting Director
Mayor’s Office of Housing and Community
Development ‘

OR

BY:

JOAQUIN TORRES, Director
Office of Economic and Workforce Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

BY:

_ HEIDIJ. GEWERTZ
Deputy City Attorney

GRANTEE: 1064 MISSION HOMELESS
SERVICES CENTER, LLC

By signing this Agreement, I certify that I comply
with the requirements of the Minimum Compensation
Ordinance, which entitle Covered Employees to
certain minimum hourly wages and compensated and
uncompensated time off.

I have read and understood Section 18.02, the City’s
statement urging companies doing business in
Northern Ireland to move towards resolving
employment inequities, encouraging compliance with
the MacBride Principles, and urging San Francisco
companies to do business with corporations that abide
by the MacBride Principles.

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

BY:

Print Name:

Title:

(If the person signing is NOT the Board
President/Chair or other officer authorized to execute
legal instruments under Grantee’s Bylaws, Grantee

“must provide City with a corporate resolution

pursuant to Section 19.07)

MOHCD/OEWD Grant Agreement from
$13,450,689 Grant Agreement Amount**
MOHCD/OEWD Grant Coordinator: Anne Romero

Start Date to

Grant Agreemeht End Date

**The Grant amount is contingent on the availability of funds from the Funding Source as allocated and approved
by the Mayor and the Board of Supervisors. MOHCD/OEWD reserves the right to make necessary correction and
adjustment to the Grant Amount if there are errors or discrepancies.
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Appendix A

Agency Name: 1064 Mission Homeless Services Center, LLC,

Fund Source Information, Wlork Program and Project Budget

Funding Source(s) Information:

Funding Source

General Fund, COP, GO Bonds |

MOHCD/OEWD and Agency

Total Amount Granted by this Agreement $13,450,689
Federal Award Identification Number (FAIN) N/A
Federal Award Date N/A
Total Amount of the Federal Award N/A
Federal Award Project Description N/A |
Federal Awarding Agéncy N/A
CFDA Number and Name N/A
Award for R&D? N/A
Indirect Cost Rate for the Federal Award N/A
Negotiated Maximum Indirect Cost Rate between N/A

[WORK PROGRAM AND PROJECT BUDGET FOLLOWS THIS PAGE]

MOHCD/OEWD 2018-2020 Grant Agreement
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Work Program

The Amended and Restated Grant Agrecment will fund expenses associated with the development of the
proposed Homeless Services Center (HSC) on the first and second floors of 1064-68 Mission to be co-
operated by the Department of Public Health (DPH) and the Department of Homelessness and Supportive
Housing (HSH). The HSC will face Stevenson Street and will provide space for four distinct homeless
serving programs in approximately 20,000 SF. The HSC will include the relocated Tom Waddell Urgent
Care Clinic, the Street Medicine program, dental services, and the SF Homeless Outreach Team (SF
HOT). The surrounding permanent supportive housing residential program and the co-located HSC is
being developed in close collaboration amongst the developer team, HSH, DPH and MOHCD..

Developmerit funds are being work ordered by DPH and HSH to MOHCD for loan disbursement, and
include the predevelopment grant funds that have been disbursed to date.
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‘Development Budget for the HSC Amended and Restated City Grant Agreement
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Appendix B—Interests In Other City Contracts
2019-20

City Department or Commission ‘ | Date of Contract: ~ =~ - | Amount of Contract

None
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Appendix C - Labor Standards

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

prevailing wage requirements of this Section apply to all laborers and mechanics employed in the development of
the HSC. '
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Appendix D - Insurance Requirements
Subject to approval by the City's Risk Manager of the insurers and policy forms, Grantee
must obtain and maintain, or caused to be maintained, the insurance and bonds as set forth below

from the date of this Agreement throughout the Compliance Term at no expense to the City:

1. Grantee, Contractors.

(a) to the extent Grantee or its contractors and subcontractors have
"employees™ as defined in the California Labor Code, workers' compensation insurance with

employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or
illness; '

(b) commercial general liability insurance, with limits no less than One Million
Dollars ($1,000,000) combined single limit per occurrence and Two Million Dollars ($2,000,000)
annual aggregate limit for bodily injury and property damage, including coverage for contractual
liability; personal injury; fire damage legal liability; advertisers' liability; owners' and contractors'
protective liability; products and completed operations; broad form property damage; and
explosion, collapse and underground (XCU) coverage during any period in which Grantee is
- conducting any activity on, alteration or improvement to the Site with risk of explosions, collapse,
or underground hazards;

(c) business automobile liability insurance, with limits not less than One Million
Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and property damage,
- including owned, hired and non-owned auto coverage, as applicable;

(d) professional liability insurance of no less than One Million Dollars
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all
negligent acts, errors and omissions of Grantee's architects, engineers and surveyors. If the
professional liability insurance provided by the architects, engineers, or surveryors is “Claims
made” coverage, Grantee shall assure that these minimum limits are maintained for no less than
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty
Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and

(e) Contractor shall maintain throughout the term of this.contract, at no expense to
City, a blanket fidelity bond or a Crime Policy (Employee Dishonesty Coverage) that includes coverage
‘for employee dishonesty, forgery & alteration, theft of money & securities, and theft via electronic means,
endorsed to cover third party fidelity, covering all officers and employees in an amount not less than $3
million with any deductible not to exceed $50,000 and including City as additional obligee or loss payee
as its interest may appear. Application of Crime Insurance Proceeds. Grantee shall promptly notify
Lender of any claim under the required Crime Insurance Policy. Lender may retain from the proceeds of
the required Crime Insurance Policy, a sufficient amount of the proceeds to pay the Indebtedness, if any,
and shall pay the balance to Grantee. For the avoidance of doubt, Lender shall have no right or claim to
the proceeds of the required Crime Insurance Policy in excess of the Indebtedness.

) pollution liability and/or asbestos pollution liability applicable to the work
being performed with a limit no less than One Million Dollars ($1,000,000) per claim or occurrence
and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage shall be endorsed
to include Non-Owned Disposal Site coverage. This policy may be provided by the Grantee’s

- contractor, provided that the policy must be “claims made” coverage and Grantee must require
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Grantee’s contractor to maintain these minimum limits for no less than three (3) years beyond
completion of the construction or remodeling.

2. Property Insurance.

. Grantee must maintain, or cause its contractors and property managers, as appropriate for
each, to maintain, insurance and bonds as follows:

(a) Prior to construction:

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

(b) During the course of construction:

(i) Builder’s risk insurance, special form coverage, excluding earthquake and
flood, for one hundred percent (100%) of the replacement value of all completed improvements and City
property in the care, custody and control of the Grantee or its contractor, including coverage in transit and
storage off-site; the cost of debris removal and demolition as may be made reasonably necessary by such
covered perils, resulting damage and any applicable law, ordinance or regulation; start up, testing and .
machinery breakdown including electrical arcing, copy of the applicable endorsement to the Builder’s
Risk policy, if the Builder’s Risk policy is issued on a declared-project basis; and with a deductible not to
exceed Fifty Thousand Dollars ($50,000) each loss, including the City and all subcontractors as loss
payees.

(ii) A General Contractor Performance and payment bond of contractor, each in
the amount of One Hundred Percent (100%) of contract amount, naming the City and Grantee as dual
obligees or other completion security approved by the City in its sole discretion.

(c) Upon cdm_pletion of construction, insurance to be covered by the City and
- County of San Francisco.

4. - General Requirements. ' -

(a) General and automobile liability policies of Grantee, contractors, commercial
tenants and property managers must include the City, including its Boards, commissions, officers,
agents and employees, as an additional insured by endorsement acceptable to the City.

(b) All policies required by this Agreement must be endorsed to provide no less
than thirty (30) days' written notice to the City before cancellation or intended non-renewal is
effective.

(c) With respect to any property insurance, Grantee hereby waives all rights of
subrogation against the City to the extent of any loss covered by Grantee's insurance, except to the
extent subrogation would affect the scope or validity of insurance.
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(d) Approval of Grantee's insurance by the City will not relieve or decréase the
liability of Grantee under this Agreement.

(e) Any and all insurance policies called for herein must contain a clause

providing that the City and its officers, agents and employees will not be liable for any required
premium. '

(f) ©  The City reserves the right to require an increase in insurance coverage in
" the event the City determines that conditions show cause for an increase, unless Grantee

demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable
and unavailable to Grantee.

(g) All liability policies must provide that the insurance is primary to any other
insurance available to the additional insureds with respect to claims arising out of this Agreement,
and that insurance applies separately to each insured against whom claim is made or suit is brought
and that an act of omission of one of the named insureds that would void or otherwise reduce
coverage will not void or reduce coverage as to any other insured, but the inclusion of more than
one insured will not operate to increase the insurer's limit of liability.

(h) Any policy in a form of coverage that includes a general annual aggregate
limit or provides that claims investigation or legal defense costs are included in the general annual
aggregate limit must be in amounts that are double the occurrence or claims limits specified above.

{i) 'All claims based on acts, omissions, injury or damage occurring or arising in
whole or in part during the policy period must be covered. If any required insurance is provided
under a claims-made policy, coverage must be maintained continuously for a period ending no less

than three (3) years after recordation of a notice of completion for builder's risk or the Compliance
Term for general liability and property insurance.

1) Grantee must provide the City with copies of endorsements for each

required insurance policy and make each policy available for inspection and copying prorriptly
upon request.
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City and County of San Francisco
Mayor's Office of Housing and Community Deve!epment
1 South Van Ness Avenue, 5% Floot

: San Francisca, A 94103

Office of Economic and Workforce Developmient:
City Hall, Ropm 448

1 Dr.Carlton B, Goodlett Place

San. Franctsco, CA. 94102

Grant Agreement Packet

Agency Name: 1064 Mission Homeless Services Center LLC
Agency DUNS Number: N/A.
Project 1D N/A

Project Description: Grantfunding for predﬁvelopment expenses of the Homeless Services Center being
‘constructed by 1064 Mission Homeless Services Center LLC (the “Grantee”) on behalf of the Department of Public
Health (DPH) and the Department of Homelessness and Supportive Housing (HSH) at 1064-68 Mission

Grant Perjod:. August'], 2019 = August 1,202]

Total Grant Amaunt: = $775,439

Funding Source: General Fund

Awarding Agency and Contact Information;

Mayor’s Office of Housing and Community Development
Granits Coordinator: Anne Romero

Phone Wumber; 4 15-701-5525

Ematl Address: anne.romero@sfeov,org
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GRANT AGREEMENT
between:

CITY AND COUNTY OF SAN FRANCISCO
and

1064 MISSION HOMELESS SERVICE CENTER LLC

THIS GRANT AGREEMENT (this *Agreement”).is made this Start Date; in'the City and County of ,
San Francisco; State of California, by and between 1064 MISSION HOMELESS SERVICES CENTER LLC, a
California limited Hability corporation.(*Grantee™ .or, “Confractor”), and the CITY AND COUNTY OF :
SAN FRANCISCO, a municipal corporation (“City™), acting by. and through the Mayar’s Office of Housing and.
Commumty Development or Office of Economic and Workforce Development (“MOHCD/ ‘OEWDY).

" WITNESSETH:

WHEREAS, Grantee hds submitted a grant apphcalmn to MOHCD'OEWD seeking a grant: for the purpose of
. funding the matters set forth in the Work Program (as defined below);

WHEREAS, City has reviewed the grant application, and has ag,reed to grant certain funds to Grantée on the terms
and conditions set forth in this Agreement;

WHEREAS, Grantee undestands and acknowledges that City is utilizing the City’s General Fund as the funding
source for this Agreement,

WHEREAS, Grantee seeks funds for the Work Program, as defined below, and City agrees to provide such funds,
on'the terms and conditions set forth herein; and,
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby:
acknowledged, the parties agree.as follows;

ARTICLE Y
DEFINITIONS

Section 1.01.— Specific Terms

Uniess the context pths:m‘i‘se requires, the following capitalized terms (whether ,s’ingu}ar ar p‘l‘urzal) shall have the
meanings set forth-below: :

(@ “ADA” shall mean the Axyn,eriycan's with Disabilities Act (including all rules and regufations
thereunder) and all other applicable federal, state and local disability. rights legislation, as the same.may be
amended, modified or supplemented from time to time,

(b, “Application Documents" shall mean collectively: (i) the grant application submitted by -
Grantee, including all exhibits, schedules, appénidices and attachments thereto, (if) all dectments,
correspondence and other written materials submitted in respect of such grant application; and (iii) all
amendments, modlf cations or supplements to any of the foregoing approved in writing by City. '
(¢} "Charter” shal] mean the Charter of City.

(d) “CMD" shall mear the Contract Monitoring Division of the City.
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(&) “Cantroller™ shall mean the Controller of City.

() "Effective Date" shall have the meaning set forth in Section 3,01 belaw.
(g) “Event'of Default” shall have the meaning set forth in Section 14 01 below,
) “Fiseal Qudrtertshall wmean cach period of threa (3) caiemidr months commencing on Jui 1,

October 1, Japuary L.and April 1, respectively,

(i) “Fiscal Year" shall mean each period of twelve (12) calendar months commencing on duly Land
ending on June 30 during all of any portion of which this Agreement is in effect.

G “Form H” shall have the meaning set forth in Section 7.03(C) below.

k) “Fundmg Source” shall mean the federal, state or city program under which MOHCD OEWD
receives the funding from which this grant is made;

1)) “Grant Amounrt” shall mean the total funds authorized for distribution to Grantee under this
Agreement, as'set forth in-Section 5.01 below. :

{m} “"Grant-Funds" shall mean any and all fonds al%maied ordisbursed to Grantee under this
Apreement,
(n) “Homeless [ndividual or Family” is defined in the ESG program {eguiatibns at24 (:,F;R. 576.2.

{c) “Inderanified Parties” shall mean: (i) City, including MOHCD/OEWD and all commissions,
departments, agencies and other subdivisions of City; (if) City's elected officials, dircctors, officers,
employees, agents, successors and assigns; and (iii) all persons.or entities acting on behalf of any of the
foregoing.

(p) “Liosses” shall mean any and all liabilities, chhgatmns lossés, damages, penalties, claims, actions,
suits, judgments, fees, expenses and costs of whatsoever kind and nature (including legal fees and expenses

and £osts of investigation, of prosecuting or defending any Loss described above) whether of not such Loss
be founded or unfounded, mf whatsoever kind and nature,

)] *MOHCD/CEWD Program” shall méan the fedeml state or Iocat ﬁmdmg program that
MOHCD/OEWD is adnministering.

{r) "Procedures Manusal” shall mean the MOHCD/OEWD Operating and Procedures Manual, the.
Capital Tmplementation Manual, and/or the Small Business En:erpmse Program Manual, as appropriate, and
as the same may be amended from time to time.

{s) "Project Budget” shall mean each budget setting forth the uses of Grant Funds fora Work
Program identified in Appendix A attached hereto,

) “Publication” shall mean any report, article, gducational material, handbook, brochure, pamphilet,
press release; public:service announcement, web page, audio or visual material or ather communication for
public dissemination, which relates to all orany pumgn of the Work Program or is paid for in whole orin.

© ‘part using Grant Funds,
{u) *Tentre Perjod" shall have the meaning set forth in Section 3.03 below.

(v} *“Value of the Building” shall mean the reasonable monetary value assigned to the building, such
as the value assigned by an independent real estate appraiser,

{(w) “Wark Praducvt“‘shail have the meaning set fortliin Section 4.Q3hﬁlow.

) "Work Program" shall mean the Grantee’s activities during a Grant Year identified in
Appendix A attachied hereto, ,
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Section 1,02~ Incorperation of Funding Source Reauivements

Graniee understands and acknosledges the limitations and requirenients imposed on Grantee as a result of the
Funding Source for this Agreement, as identified on the first page of this Agreément, including applicable federal
and/or state regulations.and the agreement between City and the federal or state entity, if any, that provided the
funds to City for this Agreement. As a fesull, all CDBG grants requirestrict compliance with the CDBG Program,
all ESG grants require strict cotipliance with the ESG Program, all HOPWA grants regaire strict'compliance with
the HOPWA Progran, and all HOME grauts require strict compliance with'the HOME Progtam, CGrantce agrees
that all activities taken by Grantee and-its agents under this Agreenient shall comply with' the applicable program
requirements and, if Granted hos any questions regarding smh requirements Grantee shall (i) Jook at the applicable
progeim requirements on file at MOHCD/OEWD, and (ii) seek clarification from MOHCD/OEWD staff;

Section 1.03 - Additional Terms

The terms ag directed,” Mas-required” or "as permined" and similar terms shall refer to the direction, requircment or
permission of MOHCD/OEWD, The terms "sufficient,” "riecessary” or "proper” and, similar terms shall mean
sufficient, necessary or proper in the sole judgment of MOHCD/OEWD. The terms ' ‘approval,” “acceptable
“satisfactory" or similar terms shall mean approved by, acceptable to or satisfactory to MOHCD/OEWD, The. {erms
*include,” Yincluded” or Mincluding” and similar terms:shall be dcczmd to be followed by the words "without
limitation'. The use of the term "subcontractor,” “successor” or "assign” herein refers only to a subcentractor
{(“subgrantee”), successor orassign.expressly permitted under Amcie 1.

Section 1.04 ~ Referenees o this Agreement

References to this Agreement includer (a) any and.all appendices, exhibits, schedules, attachments hereto; (by any
and all statutes, ordinances, regulations or other documents expressly incorporated by reference herein; gad (c) any
and all amendments, modifications or supplements hereto-made in aecordance with Section, 19.02. References {o
articles, sections, subsections or appendices refer to articles, sections or subsections of orappendices to this-
Agreement, unless otherwise expressly stated, Terms such as "herennder,” “herein” or "hereto” vefer 1o this
Agreement as a whole,

' ARTICLEZ =
CERTIFICATION OF GRANT FUNDS;
'LIMITATIONS ON CITY'S OBLIGATIONS

Section 2,01 — Certifieation of Contreller; Guaranteed Maximum Cast:

No funds shall be available under this Agreement until City’s receipt of funds from the Fupding Source and prior
written authorization certified by the Controller. In-addition, as set forth in Section 21.10-1 of thc San Frzmcxsco
Administrative Code:

{8} City's obligation hereunder shafl not at any time exceed the [east of (i) the amount certified by the.

Controler for the purpose and period stated in-such certification; (i) the Grant Amount, as'such amount

may be amended pursuant to Section 19.02; (iti) the amount of funds actually received by City for the '

ka Program; and (iv) the costs incwrred by Grantee to perform the Work ngram as described in
Appendix A

) Except as.inaty bé provided by City ordisances goveming emergency conditions, City-and ils
employees and officers are not authorized to request Grantee to perform servides or {0 provide materials,
equipment and supplies that would result in Grantee performing services or providing materials, equipment
and supplies that are beyond the scope of the Work ngmm‘uri!ez;s this Agreement is amended in writing
and appmved as requived by Taw to asthorize such additional serviees, materials; equipment or supplies,
City Is not required to'pay Granteg for semccs, materials, equipment or supplies that are provided by
Granitee that are beyond the scope of the services, materials, equipment and supplies agreed upon herein
and that were niol appmvad by a writters amendment to this Agreemem havmg been lawfully executed by
City,

{c} City and its employees and officers are not authorized to offer or promise to Grantee additional

funding for this Agreement which would exceed the maximum amount of funding provided for herein.
Additional funding for this Agreement in excess of the maximum provided herein shall require lawful
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approval and certification by the Controtler. City is not réquired to honorany offeréd or pmmiscd
additional funding which exceeds the maximum provided in this Agredment which requires lawful approval
and centification of the Controller when the lawful approval and certification by the Controller has not been
obtained,

(&) The Controller is notauthorized to make payments on any sgreement for which funds have not
been certified as available in the budget or by supplemental appropnatmn

scciicm .02 Sngersedure of Con ﬂtcrmg Prcmsmns

IN THE EVENT OF ANY CONFLICT BETWEEN ANY OF THE PROVISIONS OF THIS ARTICLE 2 AND
ANY OTHER PROVISION OF THIS AGREEMENT, THE APPLICATION DOCUMENTS OR ANY OTHER
DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT, THE TERMS OF THIS
ARTICLE2 SHALL GOVERN.

R ARTICLE 3 _
EFFECTIVE DATE, TERM AND TENURE PERIOD

Section 301~ Effective Daté

This Agreement shall become effective when (1) duly execited by all of the parties and (ii) the Cortroller has
certified to the availability of funds as set forth in Section 2.02 and MOHCD/OEWD hus notified Grantée thereof in
writing (the "Effective Date™},

Section 1.02 — Duration.ol Term

Time is of the essence in this Agreement. The term of this Agreement shall commence on August 1,2019: Such
term shall end at [1:59 p.m: San Francisco time on August 1, 2021, Any funds not expended for eligible costs on or
before the expiration or termination date shall be immediately returned to the City, regardless of the reason for'the. *
delayed expenditure and regardless of whether Grantee has completed the Work Progrum.

For all projecls that include construction or renovation of facilities, construction must begin as soon as reasonably
possible but'in no event later than one year after the Effective Date of this Agreement. ‘Without Izmmng., City's right
and remedies under this Agreement, any extension of the term of this Agreement is subject to the priot written
approval of MOHCD, which approval may be given or denied in MOHCD's sole discretion. If Grantee holds any
Grant Funds at the time of the expirdtion ortermination of this Agreement, which Grant Funds were not expended.
for eligible costs before the expiration or termination date, then Grantee shall immediately natify City of the
remaining balance of the unexpended Grant Funds. City will decide either to: (1) extend the term and allow the
Grant Funds to be used for identified eligible costs; or (2) require the immediate return of the unexpended Grant
Fuands; and Clty will ncmfy Grantee in writing of its decision, Grantee shall not expend any Grant Funds durma the
period between the expiration or termination date and the date that City notifies Grantee of its decision;

Seetion 3,03 ~ Tenure Period - INTENTIONALLY OMITTED..

| ~ ARTICLE4. ,
IMPLEMENTATION OF WORK PROGRAM

Section 4.01 — Implementation of Work Program: Cooperation with Monitoring

Al Grantee shall-ose the Grant Funds dxstrtbuted by City under this Agreement salely for the Work Program(s)
identified in and attached hereto 4s Appendix A and in accordance with the assoczatad Prq;ect Budget(s) also
identified in and attached hereto as Appendix A, ‘Grantee shall not'use the Grant Funds for s any other purpose. 1fthe
Term of this Agréement is longer than one (1) year, Grantee shall, in good faith and with diligence, cooperatively
draft with MOHCD/OEWD a Work Program and Project Budget for each year of the Term (each, a Grant Yeaty,
Grantee shall submit to MOHCD/OEWD a Work Program pnd Project Budget no later than fifleen (15) days,pnor 10
the commencement of cach Grant Year, Each Work Program and Project Budget approved by MOHCD/OEWD ina
suceessivé Granl Year is hereby antached hereto 'as Appendix A and incorporated hergin, Grantee acknowledges and
understands that MOHCD/OEWD will not obtain certification from the Controller untif each Work Plan and each
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Project Budget aré approyed by MOHCD'OEWD for each Grant YE.IH‘, as applicable, In the event Geantee has more
than one Work Program under this Agreement, Grantee shall: (i} submit a separate Pro_;ect Buduet for each such
Work Program, and (ii) administer and maintain records for each Work Program and Project Budnet scﬁparatelv In
no event shall there be any transfer of Grant. Funds from one Work: Program and Project Budgu to another Work'
Program and Project Budget of a different Grant Year without the prior written approval of City. The provisions
and terms of this Agreement shall apply with respect to each Work Program and Project Budget, including any
successive Work Program and Project Budget in.each Grant: Year, and each reference to the Wark Program or
Project Budget shall include the singular and/or the collective, as appropriate. In the event of a brtach of this
Agreement withrespect to any one or more of the attached Work Programs, MOHCD/OEWD shall have the right'to
suspend or terminate this Agreement as to all of the Work Programs.

B. Grantee shiall, in good faith and with diligence, (i) expeditiously administer and iniplement the Work
Progran on the tétms and conditions set forth in this Agreement and in dccordance with the Project Budget, and

(i) fully and faithfully perform all duties and tasks necessary 1o meet (he goals'set forth in'the Work Program.
Grantee shall not materially change the naniré or scope of any Work Program or Project Budget during the térm of
this-Agreement without the prier writlen consent of City. Grantge’shall promptly comply with all standards,
specifications and formats of City under the MOHCD/OEWD Program, including those set forth in
MOHCD/OEWD's Operatiing Procedures Mariual andlor Capital Implementation Manual (the "Procedures Manual™)
previously delivered to Grantee and incorporated herein by this reference, as the same may be updated or amended
ffom time to time, related to evaluation, planning and monitoring of the Work Program and shall cooperate in good
faith with City in any evaluation, planning or monitoring activities conducted or authorized by City.

€. Grantee shadl; upon rcquuat vt as appropriate, prepare and make public prescntations or conduct public
‘meetings or hearings relative to the accomplishments of the Work Program. Grantee agrees to promptly comply
with any request by MOHCD/OEWD to conduct such presentations or meetings in response to MOHCD/OEWD or
‘community concems relating to the Work Program,

Section 4.02 ~ Grantee’s Personnel

The Work Progmm shall be implemented only by wmp&tmt personnel under the direction and supérvision of
Grantee,

Section 4.03 - Publications and Wark Pmdl'rc't»

A If; in connection with this Agreement o the implementation of the Work Program, Grantee or any
Subconttactor creates artwork, copy, posters, billboards, phofographs; videotapes, audiotapes, systems designs,
software, reports, dingrams; surveys; source codes orany otfier original works of authorship or Publications, such
creations shall be works for hire as defined under Title 17 of the United States Code, and all copyrights in such
creations shall be the property of Czty if it is.ever determined that any such creations are not works for hire unider
applicable law, Grantee hersby assignsall copyrights thereto to City, and agrees to provide any material, execute
such dociments and take such other actions ag'may be necessary or dﬁsu’ablc o effect such assignment, With the
prior written approvaliof C:ty, Grantee may retain and use copies of such creations for refemnm and as
documentation of its experience and capabilitics. Grantee shall obtain all teleases, assignments or other agreements
from subcontractors or other persons or enmles implementing the Work ngmm to.ensure that City obtains the

¥ mhzs set forth herein.

B. - Grantee understands and agrees that City has.the right o review; approve, disapprove or conditionally
approve, in its sole-discretion, the work and property funded in whole or part with the Grant Funds, whether those
elements are written, oral or in any other medium. Grantee has the burden of demonstrating to City that each.
element of work or property funded {n whole or part-with the Grant Funds is directly and inteprally related to the
“Work Program as approved by Cily. City shall have the sole and final discretion to determine whether Grantee has
met this burden,

C, Withoit limiting the-chligations of Grantee set forth in Section 4:03(B) above, Grantee shall submit to City
for City's prior written approval any Publication or any fraining material that Grantee prepares and pays for in whole
orpart with the Grant Funds under this Agreement and that {s incloded as part of the Work Program, and Grantee
shall not disséminate any such Publication of training material unless and antil it receives City's consent. In
addition, Grantes shall subimit 1o City for approval, if City so requiests, any other program material'er form that
Graniee uses or proposes to use in furtherance of the Work Program, and Grantee shall promptly provide to City one
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copy of all suclymaterials or forms within two (2) businesd days follewing Cliy's request, City's-approval of any
matefial hereunder shall not be deeined an endorseient of; or gareement with, the contents of such material, and
‘City shall bave no liability ot responsibifity for any sueh contents. City reserves the right to disapprove any material
covered by this section atany time, notwithstanding a prior approval by City of such material, Grantee shall not
charge for the use or distribution of any: Publication or training material funded all orin part with the Grant Funds,
without first obtaiﬂing City's writien consent, which City may give or withhold in its sole discretion.

D Grantee shall distribute any Puhimatmn, tramm;, material or other material funded in whole orpart with the
Grant Funds under this Agreement solely within San Francisco, unléss Grantee demonstrates a public benefit to

‘San Franciscans from a broader distribution and City otherwise gives its pnor writtén consent, which City may give
or withhold in its sole discretion, In addition; Grantee shall furnish any services funded in whole or part. With the
Grzmt Funds under this Agreemenl solely’ wzthm ‘San Francisco, unless City otherwise gives its prior written consent,
which City may give or withhold in its sole discretion.

E: Cxty may disapprove any element of work or property funded in whole or part by thc Grant Funds thm City

~ determines, in its sole. discretion, has any of the following characteristics! is divisive or discriminatory on & basis

prohibited under Section 18,01 below; undermines the purpose of the Work Program; discourages otherwise
qualified potcnnal employees or volunteers or any chems from participating in activities covered under the Work
‘Program; undermines the effective delivery of services to clients of Grantee; hinders the achievement of any other
‘purpose: OFCR}{ in making the Grant under this Agreement; or violates any other provision of Ih!S Agreement o
applicable [aw, If City disapproves any element of the Work Program as implemented,; or requites any change to it,
Grantee shall- immediately eliminate the disapproved portions and make the required changes, If C:ty disapproves
any materials, aclivities or services provided by third parties, Grantee shall immediately cense using the materials
and.terminate the activities or services and shall, at City’s request, require that Grantee obtain the return of materials
" from recipients or deliver such materials to City or destroy:them,

F.  City hasthe right to monitor from time to time the adrinistration by Grantee or any of its suibcontractors of
any programs or other work, including, without limitation, educational programs or trainings, funded in whole or
part by the Grant Funds, to ensure that Grantee is performing such element of the Work Program, or causing such
element of the Work Program to be performed, consistent with the terms and conditions of this Agreement.

G. Grantee acknowledges the jmportance of the public’s understanding of MOHCD/OEWD efforts. Grantee:
agrees to identify and publicize newsworthy program accomplishments and activities, and to acknowledge the
Funding Source if and when approprmte and possible. In addition, Grantee shall ¢redit MOHCD/OEWD, and the
Funding Source as apphcable, in all Publications, press releases, brochures, and other material resulting from
activities, events, projects or programs supported with.the Grant Funds.- If a CDBG project; this acknowledgment
should identify the project as: "Funded by the Mayor's Office of Housing and Community Developmcnt/()ft‘ ce-of
Economic and Workforce Development through the Community Development Block Grant Program.” 1fan ESG
project, this acknowledgment should identify the project as: "Funded by the Mayor’s Office of Housing and
Community Development through the Emergency Solutions Grant Program.”™ Except as'set forth in this Section,
Grantee shall not usethe name of the MOHED/OEWD or City {as areference to the municipal grantee as opposed
to location) in any Publication without prior written approval of City.

Section 4.04 — Capital Programs , i

A. . For Work Programs that include construction or renovation activity, Grantee acknowledges that Grant
Funds provided under this Agreement are to be used to perform capital improvements, and that such Grant Funds
may not be used for subsequent repairs or improvements to the facility fol iowmg completion of the Work Program.
This may include seeking monies from other sources to establish a building repair/maintenance reserve fund to
cover future improvements, No MOHCD/OEWD monies may beused to fund suich reserves.

B Eorall coas:mctxon and rehabilitation projets for whxch permits are required by the San Francisco
Building Code, Grantee will obtain the approval of the Mayor's Office on Disability ("MOD™) prior to or concurrent
with all such applications for Building Permits from the San Francisco Depar{ment of Buxldmg Inspectipns unless
the project is exempted from MOD review. Projects exetnpted from MOD review and sign off are those projects.
thatare defined as such in the Capital Implementation Manual published by MOHCD/ DEWE
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ARTICLES
USE AND DISBURSE’WEN’F OF GRANT FUNDS

Section 5,01 -~ Maximum Amount ofﬂmnt’ Funds

Grant Amvounts The amount of the Grant Funds authorized for disbursement hereunder shall not exceed $775, 439
during the Term of this Agreement authorized by City and certified as:available by the Controller (collectively, the
-”Gmm Amount"). ‘

vin no event shall the zimoun’t of Grant Funds disburﬁ;cd hereundér-eéxceed §775,439 .

At startof construction, DPH m\d HSH will take out the Grant Funds with the permanent fi nam:m" to.build the
HSC,

Section 5.02 ~ Use of Grant Funds

Grantee hereby agrees that Grant Funds disbursed under this Agreement shall be used solely and strietly in
accordance with the terms of this Agreement. Grantee shall expend the Grant Funds in accordance with the Project
Budget, and shall obtiin the prior approval of City before transferring expendlmres from one line item to anather
within the Prcgec:t Budget. Grantee acknowledges and agrees that the availability of Grant Funds allocated under
this Agreement is expressly conditioned on Grantee's fulfilling all the provisions of the Work Program in accordance
with the Project Budget.

Section 5.03— Other Funding - INTENTIONALLY OMITTED

Seetion 5.04 -~ Disbursement Procedures

A, NOCOST INCURRED BY GRANTEE PRIOR TO FEBRUARY 9, 2018 WILL BE REIMBURSED,
INCLUDING BUT NOT LIMITED TO ARCHITECT OR CONSULTANT FEES INCURRED IN DEVELOPING
THE PROJECT BUDGET OR IMPROVEMENT PLANS FOR THE WORK PROGRAM. IN ADDITION, IF THE
WORK PROGRAM IS STALLED OR SUSPENDED FOR ANY PERIOD OF TIME, CITY MAY, AT ITS
OPTION, REFUSE TO. MAKE ANY PAYMENTS HEREUNDER APPLICABLE TO SUCH PERIOD,
INCLUDING PAYMENTS FOR SALARIES AND OTHER FIXED ITEMS OF EXPENSE.

B,  The City and its employees and officers aré not authorized 1o requést Grantee to perform services or to
‘provide materials, equipment and supplies that are buytmd the scope:of the Work Program unless this Agreement is
amended in writing to authorize such additional services, matz.n:ds equipment or @upphc}s The City is not required
1o pay Grantee {or services; materials; equipmgnt or supplies that are provided by Grantee that are beyond the scope’
of the services, materials, equipment and supplies agreed upon heein and that were not approved by a written
amendiment to this Agreement having been lawfully exccuted by the City.

C, The City and its employees and officers are not authorized to offer or promise to Grantee additional
funding for this Agreement that would exceed the maximum amount of funding provided for herein. Additional
funding for this Agreement in excess of the maximum provided herein shall require lawful approval and certification
by the Controller, The City is not required to honor any offered or promised additional funding which exceeds the:
maximum provided in this Agreement that requires lawful approval and certification of the Controfler when the
lawful approval and certification. by the Controller has not been obtained. '

D. Upon certification of this Agreement by City's Controller, and upon the execution of any contratt betiveen
Grantes and its contractor or lessor in sccordonce with Section 7.03 hereof, Clty may, at its option, deposit an
amotnt commensarate with the initial payment called for in such confract into a separate account of a designated
lending institution established by Grantee solely for funds provided under this Agreement.

E, Afer the initial advance, if any, made pursuant to Section 5.04 (E)-above, Grantes shail submit
disbursement requests to MOHCD/QEWD, no more frequently than monthly, together with copies of allinvoices
and other documents supporting the request as required by the procedures identified in the Procedures Manual, City
shall have no obligation to disburse the requested amounts unless and until Granitee has provided appropriate
ducumentation of other support, {6 the sitisfaction of MOHCD/OEWD, that the requested disbursement complies
with the requiremerits of this Agreement. Upon review and approval of the request, and at MOHCD/OEWD's
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optmn a physical inspection of the Work Program, MOHCD/OEWD will process payments to Grantee. If the
disbursement request relates to:amounts due pursuant to third parly contracts, MOHCD/OEWD will not disburse
amounts fhat exceed the amounts specified in the approved contract. For construction contracts, MOHCD/QEWD
shall withhold a minimum of 10% of each progress payment (the “Retained Amount”) pending final Work Program
completion. The Retained Amount will be paid upon MOHCD/OEWD's receipt of a certified Notice of Completion,
appropriate lien walvers or releases, a Request for Final Payment together with copies of all invoices and’ mher
documents supporting that request, and any other documents or instrurnents reasonably requested by
MOHCD/OEWD. City shall have no obligation to appropriate funds, and City’s obligation to make payments
hereunder shall automatically terminate, without cost or liability of any kind to City, upon (i) City’s payment of al|
amﬂums previously sppropriated by C;ty or (if) Glry s termination of this Agreernent.

F. MOHCD/OEWD may, at its option, issue checks payable to the order of Grantee or two-party checks
payable to the order of Grantee and its contractor ar lessor. Grantee agrees to pay to said contractor o lessor any
amounts due within five (5) business days of receipt by Grantee of payment from the City. Grantee further agrees to
return any funds to the City, within five (5) business days, if Grantes-choosas for any reasonnot to make payrient of
the fuads fo the contractor or lessor, ‘

G. The City's sole obligation under this Agreémernitshall beto actin good faith to administer the:
MOHCD/OEWD Progratit and {o.make disbiirsements as it deems appropriate pursuant to the terms of this
Agreement, The City shall not, under any circumstances, be liable for any delay in disbursement or for any delay of
failtre to approve or disburse, funds; ’

H.o ' Tnthe'event of any dispute between Grantee and any contractor, Tessor or otherthird party refating 1o the

Waork Program, Grantee shall immedistely inform the City of the dispute and-all information relative to'the dispute.

The City shall have no responsibility for résolving disputes betwéen Granitee and its contractor or lessor pertaining.

to the Work Program, nor shall the City be obligated to make any disbursements during the period that the City

* determines such & dispute exists. In the event any such dispute is ot resolved within ninety (90) days, the City may,

at its option, immediately suspend or terminate this Agreement and the City shall not be obligated to disburse any
funds with respect to the dispated work; provided, however, Grantee shall not be obligated 1o return any funds

* which have been disbursed by the City and properly applied by Graniee for permitted expenses under this

Agreement.

i Any and all disbursement must be made in strict accordance with the Project Budget, Grantee agrees to
refund ta the City any payments that MOHCD/OEWD determines were not properly due to Grantee under this
Agreement, immediately upon receipt of notice from MOHCD/OEWD of such dctmmnauon Ay amendment to
the Project Budget must be made in accordance with Section 19.02,

& With respeet to Grant Funds, if any, which are ultimately provided by the state or federal government,
Grantee agrees that if Grantee ¢laims or receives payment from City for an expense; payment prreimbursement of
which is !aie.r disallowed by the state or federal government, Grantee shall promptly refund the disallowed amount
o City upon City's request, At its option, City may offset all or any portion of the disallowed amount againstany
ather payment due to Grantee heretinidér or under any other Agreement, Any stich offset with respeet to a portion of
the disallowed amount shall not release Grantee from Grantee's obligation Hefeunder to refund the remainder of the
disallowed amourit.

ARTICLE @
RESTRICTIONS ON THE USE OF THE FUNDS

Section 6.01 — Restrictions on Disbursements

‘Grantee shall use the Grant Amount only. for costs specifically included in the Work Program or Project Budget, or
-otherwise approved by MOHCD/OEWD in writing, ‘Without limiting the foregoing, under no circumstances 5&1&!!
‘the Grant Amount be used for any of the following: :

A, Costs that violafe the terms of this Agreement br exceed the total Project Budget in Appendix A,

B Costs incurred after MOHCD/OEWD has requested Grantee to withhold further disbursements and/or to

furnish additional dala, until Grantee is thereafier advised by MOHCD/OEWD inwriting that Ciy has no objection
to Grantee so procesding,
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. Payments to any.contractor, consultant, lessor oF ather third party without benem of a written comract
previously dpproved in writing by MOHCD/OEWD pursuant (o Section 7.03; or pot.in compliance with
MOHCD/OE WD requirements relating to consultant and fiscal matters,

D.  Costsincurred by Grantee prior to commencement of the term of this Agreement or following the
expiration or eatlier termination of (his Agreement, regardiess of the type of costs,

E. Costs relating to the acquisition, construction, reconstruction, rehabiliiation, repair, maintenance or
operation of religious structures used for religious purposes.

F. Palitical activities, as more particularly set forth in Section 18.10 below.

Section 6,02~ antract Clase C‘}u’tb

‘Grantee acknowledges and agrees that the Grant Amount shall be used only 1o reimbiirse Grantee for eligible costs
‘incurred by Grantee during the term and that, upon expiration of the term, or upon earlier lermination of this
Agreement, Grantee shall have no interest in-any portion.of the Grant Amount that is nét rcqun‘ed 1o rc:mburse
Grantee for eligible costs intusred during the term,

ARTICLE 7
ASSIGNMENT AND CONTRACTING

Section 7.01 -~ No Assipnment by Grantee

Grantee shall not, either directly orindirectly, assign, transfer, hypothecate, subcontract or delegate all or any
portion of this Agreement or any rights, duties or-chligations of Grantee hereunder without the prior written consent
of City. This Agreement shall not, nor shall any interest herein, be assignable as to the interest of Grantee
inveluntarily or by operation of law without the prior written consent of City. A change of ownership or conitrol of
Grantee or 8 sale or transfer of substantially all of the assets of Grantee shall be deemed an assignment for purposes
of this Agreenient.

Sedtion 7,02 — Agreement Made ia Vielation of this Article

Any ‘agreement made in violation of Smmn 7.01 shall confer no nahls on any person or cnuty and shali
‘automancaliy be null and void:

Section 7.03 —~ Subcontracting

A Grantee, wheri neécessary to'complete the Work. ngram, may subcentract parts of the Work Program to
«contractors acceptable to MOHCD/OE WD, subject to the provisions of this Section.

B. Prior to entering into any contract for contractor or consultant services for Three Thousand Dollars
($3,000.00).0r more, Grantee must submit the proposed contract to MOHCD/OEWD for approval, together with
information concerning the qualifications and licensing of the proposed contractor or consultant and any additional
information requested by MOHCD/OEWD. All proposed confracts must detail the rﬁspmmbﬂttte& standardsand
compensation of the contractor or consultant. Reasons for disapproval of such contract may ‘include, but are not.
limited to, a scope of work or budget thit does not reflect the Project Budget-or Work Program, or insufficient
qualifications of the contractor or consultant.

B No funds:will be disbursed by City for ihe services of a contractor or-consultant unless pursuant {o a wrifien
contract. All conmacts for'$3,000.00 or more must be approved in writing by MOHCD/OEWD in advance, and
shall be made in conformance with the requirements and pmcedxjres set forth in MOHCD/OEWD Form Hf Request
for Approval of Subcontract and Bquipment Purchases ("Form H'). Without Himiling the foregoing,.all contracts.
and subcontracts entered into by Grantee must includé the applicable provisions.of this Agreément relative fo Lhe
Funding Source:

C. In the event that Grantee coniracts parts of the Work Program to tontractors acceptable to
MOHCD/OEWD, Grantee shall not thereby be relieved from any liability or obligation under this Apreement and,
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as between City and Grantes; Grantee shall be responsible for the acts, defaults and omissions of any contractor or
iis-agents or empla}, ees as fully as if they were the acts, defaulis or omissions of Grantee. Grantee shall ensure that
its contractors comply with all of the terms of this Agreement, insofar as they apply to the contracted portion of the
Waork Program. All referénces herein to duties and obligations of Granteé shall be deemed to pertain also to all
confractors to the extént applicable. A default by any contractor shall be deemed to be an' Event of Default
hereunider. Nothing contained in this Agrwmcm shall create any contractual relationship between any contractor
and City,

Section 7.04 -~ Crantee Retains Rc&mnsihilit}':

Granteeshall in all events remain liable for the performam:c by any assignee or subgmntee of all of the covenants,
terms and conditions contained in this A greement.

ARTICLE 8
ACQUISITION OF REAL AND PERSONAL PRQPERTY

Section 8. Di - Pcrchase Procedures

A. Any purchase of pmpeny or services under this Agreerent must be consistent with apphcabie federal, state
and local laws.

Section 8.02 — Equipiment and Supplies

No Grant Funds under this Agreement will be disbursed by City for the purchase 6f equipment or'supplies inan
amount of $3,000.00 or more, unless pursuant to a written contract previously approved by MOHCD/OEWD in
writing and made in conformance with the purchase. procedures set forth in Form H: Grantee shall not circumvent
this requirement for written consent by dividing an order or payment into two ot more parts;

Section 8.03 — Acquisition and Disposition of Nopexpendable Property

Al Title to all nonexpendable pmpcn) (nonexpendable property is property other than real property that costs
more than $500.00 and has a useful life which exceeds one year) acquired by Grantee in whole or in part with funds
provided under this Agreement, shall vest immediately in City for the purpose of securing Grantee's performance
under this Agreement, unless City notifies Grantee to the contrary, Grantee shall take any and all steps necessary to
take title to such property in City’s name. Grantee shall have the right to posscsmon of such property, and shall be
solely responsrb ¢ for the use and maintenance of such property ¢ and for any liability associated with the property

that arises or relates to any act or omission occurring at any. point prior-to Gmntee s delivery-of the property to City.
Grantee may not alienate, transfer or encumber such property without City's prior written consent.. At the end of the.
term or upon carlier expiration of this. Agreement, possession of sald property should be 1mmedmte ly surrendered to
City;

B Following the ferm or carlier expiration of this Agreement; City may release the nonexpendable property to
Grantee, reallocate it to Grantee under subsequent Agreements, or allocate it to other beneficial public agencies or
private nonprofit grantees.

€. Any inlerest of Grantee or any dubcontractor in drawings, plans,. specxf‘ causns blueprints, studies, n:pcms
memoranda, computation sheets, the contents of computer files or medid, of other documents or Publications
prepared by Grantes or any subcontractor in connection with this Agreement, the jmplementation of the Work
Program, the services to be performed under this Agreement, or, acqmrcd through the use of any Grant Funds
(“Work Prodict™), is hereby pledged to City as security for Grantee’s oblipations and performance under this
Agreement, anid upon an Event of Default, shall become the property of and be promptly transmitted by Grantée to
Cxtv Upon the wriiten request of Cxty, Grantee shall transmit or deliver to City any Work Product at the end of the
term or upon earlier expiration of this Agreement,

Section 8,04~ Acquisiﬁoa and Dismzitinn ﬂf Rexl P'z‘oacrtv

The following conditions apply to any acquisition of an interest in real property (the “Acquired Property”) in whole
or in part with the Grant Amount:
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{a) Grantee must obtiin prior written approval from MOHCD/OEWD for any such acquisition,

(B) Grantee shall be solely responsible for the condition, use and operation of the Acquired Property
and for any liability with respect thereto, During the Tenure Period, Graniee will maintain the Acquired
Propetiy in gcod,cmdi{;'cn_and”r‘epair and use it to provide services as specified in the Work Program,.

{c) If the Grant Amount is used in whole or in part for such acquisition, Granice must éxecute and
record a deed of trust naming City as beneficiary, which such deed of trust must expressly provide that it is
executed 1o secure performance of this Agreement dusing the Tenure Period, The deed of trust shall beina
{orm and content approved by MOHCD/OEWD, and shatl be recorded as a lien on Graniee's interest in the
Acquired Property pursuant to proceduses established by MOHCD/OEWD, In the event of a default, City
wotld have all rights and remedies available by law or in equity, including but nat limited to the right to
foreclose upon the deed of trust.” At the discretion of MOHCD/OEWES, Grantee must also execute and
record a declaratfon of restrictions in form and content approved by MOHCD/OEWD that requires Grantee
and the Acquired Froperty to comply with the usgi,rﬁstrjctiqps_ in this Agreement for the Tenure Period,

(d) No portion of Grantes's inferest in the Acquired Property or the xmpmvcmmts constructed thereon
may be transferred prior to expiration of the Tenure Period without the prior written approval of
MOHCD/OEWD. "Transfer” includes any transfer or encumbrance of any of Grantee’s fiterest in such.
praperty, and any transfec or encumbrance of any ownership interest in Grantee. [f'necessary, Granice
must also obitain prior written approval from the Funding Source of such transfer.

{e) Six-{6) months following the date of acquisition.and annually thereafier during the Tenure Period,
Graptes shall file with MOHCD/OEWD writien reports on-the operation-and maintenance of the Acquired
Property and shall furnish, upon request, such other pertinént data evidencing continious use of the *
Acquired Property for the purposes spedified i this Agrecrent,

1f the real property ceases to be used 1o meet one of the purposes under subsection (i) above, Grantée shall
immediately pay to MOHCD/OEWD the higher of: (i) the fair market value of the real property, fessany:
portion of the valué:attributable to expenditures of non-CDBG funds for the acquisition of, of improvement
{o, the property; or(if) the Granc Amotint,

I cases where the real property continues 1o meet one of the purposes under subsection (i) sbove but the
proposed new use is determined by MOHCD/OEWD to not be consistent with the City priority initially
agreed fo be met by the. Grantee, then Gmmen shall immediately pay to MOHCD/OEWD the higher of:
(i) the fair market value of the real property, less any portion of the value attributable to expenditires of
‘non-CDBG funds for the acquisition of, or improvement to; tbe property; or (i) the Grzmt Ampount,

(f) (Suhsection for all other funding sources) Qurmg the Tenure Period, prior to Grantee quitting,
vacating, transferring, selling, or surrendering the real property, or electing or becoming unable to continue
the use of said property as spemh&d in the Work Program, Grantee must notify MOHCD/OEWD.
MOHCD/OEWD will determine whether a proposed new use meets the City prmmy, which the Grantee
fnitially-agreed to as:a condition for receiving such City funding. If the real property’s new use does not
meet a City priority then Grantee shall immiediately pay to MOHCD the Grant Amount,

Section 8.05 — Property Improved, Renovated or Rehubilitnted with the Funds - Intentionally pmitted.

ARTICLE S
BEPORTING REQUIREMENTS; AUDITS;
PENALTIES FOR FALSE CLAIMS

Scetion 9.01 - Monitering and Reporting
Al Graniee dgrees that MOHCD’OEWI} may monitor the progress of the. achwt!es performed by Gramﬁe

pursuant to this Agreement, and Grantee agrees 1o comply with any requirerents imposed by MOHCD/OEWD to
meet performance standards vequired herem
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B, The goal of MOHCD/OEWD's monitoring shall be to determine the fullowing: actual versus planned
‘achievement of Work Program objectives; Work PFrogram performance, effectiveness, efficiency and workload;
ethnic'and income composition of Work Program bcn&ﬁclanes and staff; financial accountability and management;
and population characteristics.of nclghborhaed service ateas. Monitoring by the Cify underthis Agreament may
include, but shall not be limited to: (i) on=site inspections by the City stafT orthe City’s agents; (i) quarterly
performance reviews; (iii) inferviews with Grantee’s staff members and/or clients of Grantee in the performance of
the Work Program; (iv) attendance at events, activities or meetings; and (v) a semi~annual evaluation report.
Grantee agrees to.comply with all of the City's monitoring requests, and to gather information regarcﬁng the work
funded hereunder as and when requested by the City, Failure to comply with the City's. momtormg requests shall be.
--deemed a material breach of this Agreement, and shall entitle the City to exercise any and ali rights and remedies
available hereunder, including but not Hmited to the right {o terminate this Agreement,

C. Grantee shall submitreports to MOHCD/OEWD as set forth in the Procedures Manual, with a minimum
frequiency of oncé nquarter. Reports must Summarize:theé progress of grant irapleménitation activities underiaken as
part of this Agreement and the-identifiable results of such activities in accordance with Chapter 5 of the Pracedures
Manual dand inaccordaniee with such other requirements-as may besspecified by MOHCD/OEWD from time 1o time
arid applicable Funding Souree regulations. Reportsshall also include dataand records on the race, sex, and
ethniecity of persons receiving employment through activities assisted under this Agreement.

Seetion 9.02 - Ovpanizational Documents.

If requested by City, on of before ihe date of this Agreement, Grantee shall provide to City the names of its current
- officers and directors and certified capies of its Articles of Incorporation and Bylaws as well as satisfactory evidence
of the valid nonprofit status descrlbed in Section 11.01.

Scctibn 9.03 ~ Natification of D&ﬁmits or C%mnfzes in Circumstances

Grantee shall notify City immediately of (a) any Event of Default or event that, with the | passage of time, wou!d
constitute an Event of Default; and (b) any change of circumstances that would cause any of the représentations and
Awarranties contained in Article 11 to be false: or misleading at apy {ime during the'terin of this Agreément:

"Sccvtitm 9.05 — Books and Records

A During the tefm, and for a period of five (5) vears after expiration of the term, Graritee shall create and
maintain records that inglude the following information: (i) the specific uses of the Grant Amount and of any other
‘monies uséd to find the performance of the Work Prograni, including records demonstrating that edch activity is.
eligible for reimbursement hereunder; (ii) copies-of all inveices, canceled checks, payroll records aftendance
records, and any other documentation for costs which have been reimbursed by the Grant Amount, including
withliolding, social security payments, and other employee/contractor-related paymcnis, (itiy: documentanon rélating
to Graniee's tax-excmpt status; (ivy: Grantee’s tax retums and financial statements applicable the term; and

{v) finanicial information as required by the Funding Source, mcludm 24 C.ER. Part 570.502 for CDBG grants, 24
C.F.R. Part 576 500 for ESG grants and 24 C:F.R. Part 574,530 for HOPWA grants, All records shall be maintainied
in 4 manner that, in MOHCD/OEWD's reasonable judgment, will provide an effective system of internal control and
will permit timely and effective aidits as required by this Agreement. For federal Funding Sources, all records shall
be maintained in gecordance with OMB Uniforo Guidance requirements in C.F.R, Title 2, Subtitle A, Chapter 11,
Part 200, and in a manner which, MOHCD!OEWD's reasonable judgment, will pravzdrz an effective system of
internal coritrol and will permit timely and effective audits as required by this Agreeinent. Notwithstanding the
above, if there is litigation, clalms, diidits, hegotietions or otheér actions that involve any of the records ¢ited and that.

“have starfed before the expiration of the five-yéar period, then such records must be rétained until completion of the
actions and fesolution of all issues, or the expitation of the five-year period, whichever is later. ‘
Section 9.06 ~ Inspection and Audit

Grantee shall make available to Cn:y, its employees and authorized represéntatives, during regular business hours all -
of the fileg; récords, books; invoices, docurments, payr‘olfs and other data required 10 be established and maintained
by Grantee under Section 9.05. Graniee shall permit City, its employees and authorized representatives to inspect,
audit, examine and make excerpts and transcripts from-any of the foregoing. The rights of City pirsuant fo this
‘Section shall remain in effect so long as Grantee has the obligation to maintain-such files, records, books, invoices,
documents; payrolls and other daiz under this Article 9. ‘ '
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‘Seetion 9.07 — Sabmitting False Claims: Monetary Penaltics

‘Grantee acknowledges and agrees that it is a “contractor” under and is subject to San Francisco-Administrative Cade
Section 21,35, Under such Sectaon 2135, any contractor, subgrantee or consuimm who submits a false claim shall
be [iable to City for the statutory pmaltxes set forth in that section, The text of Section 21,35, along with the entire
San Francisco Administrative Code 15 available on the web at

hitp:/faeww municode com/LibrarviclientCodePage aspxclientD=4201. A contractor, subgrantee or consultant will
be deemed to have submitted o false claim to City if the:contractor, subgraniee or.consultant: (a) knowingly

presents or causes to be presented to an officer or employee-of City a false clain or request for payment orapproval;:
(b) knowingly makes, uses, or causes to be made or used afalse record or statement to get a false claim paid or
approved by City; (¢) couspires to defrand City by getting a false claim allowed ‘or paid by City; (d) knewingly
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 1o City; or (€} is a beneficiary of an inadvertent submission of a false claim to
City, subsequently discovers the falsity of the claim, and fails o disclose the false claim 1o City within a reasonable
time after discovery of the false claim,

ARTICLE 10
TAXES

Section 10.01 — Grantee io Pay Ail'Tnxes“

Grantee shall pay to the appropriate governmental authority, asand when due, any and all taxes, fees; assessments or
othér govemmenml charges, including possessory interest taxes and California sales and use taxes, levied upon or in
contiection with this Agreement, the Work Program, the Grant Funds or any of the activities contunpla&ed by ihx-;
Agrenmem‘

Seetion 10.02 = Use of City Rf:nl Praperty

If at any time this Agreement entitles Grantee to the possession, occupancy or use of City real property for private
gain, the following provisions shall apply:

{a}. Graniez, on behalf vfitself and any subgraniees, successors and assigns, recggnizus and
uriderstands that this Agreement may creaie.a possessory. interest subject 1o property taxation and Granice,
and any subgrantee successor or assign, may be subject to'the payment of such taxes.

&) Grantee; on béhalf of itselfand any subgrantees, successors and assigns, firther recognizes and
understands that any assignment permitted hereunder and any exeicise of any option to renew arother:
extension of this Agredment may constitute a change in ownership for purposes of property takation and
therefore may result in'a revaliation of any possessory ioterest created hereunder, Grantee shall report any
assignment or other transfer of any interest in this Agreement orany renewal o extension thereof to the
County Assessor within sixiy (60) days after suchi assignment; trans{er, reficwal of extension.

) Grantee shall pravide such other informiation as may be requested by City to enable City to
comply with any reporting requirements under applicable law with respect 1o possessory interests,

ARTICLE 11 . ,
REPRESENTATIONS AND WARRANTIES

Grantee represents and warrants-each of the following as of the data of this Agreement and at all times throughout
the igrm of this Agreement:

Section 1101 = Orgzmizatmn Authorization

Grantee {s & limiled liability compuny, whose sole menber is a nonprofit corporation, duly organizediand validly
existing and in good standing under the laws of the jurisdiction in which it was formed. ‘Geantee's sole member has.
established and malntains valid nonprofit status under Seetion 50 1{c)}(3) of the United States Internal Revenue Code
of 1986, 83 amended, and all rules and regulations promulgated undersuch section. Grantee has dely suthorized by
-all pecessary action the execution, delivery and performance of this Agreement. Grantee has duly executed and
delivered this Agrecment and this Agreement coastitutes a Jegal, valid and binding obligation of Grantee,
enforceable against Grantee i acoordance with the terms hereofs
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Section 1102 - Locatien

Grantee's operations, offices and headquarters are located at the address for notices set forth Section 17.01. All
aspects of the Work Program will be ampkmmted at the geographic Jocation(s), if any, specified in the Work:
ngmm,

Eectmn 11.03 — No Missiatements

No.document furnished orto be furnished by Grantee to City in connection with this Agreement; any funding
request or any other document relating to any of the foregoing, confains or will contain any untrue statement of
material fact or omits or will omit a material fact necessary to make the statements contained therein not misleading,
under the circumstances under which any such statement shall have béen made,

Section 11.04 ~ Cenflict of Interest

A Through execution.of this Agreement, Grantee ackiowledges that it is farniliar with the pi‘b\\?iéiuns of
Article T, Chapter 2 of City's Campaign and Governmental Conduct Code, and Sections 87100 et seq. and
Sections 1090 et seq. of the Government Code of the Stafe of California, and certifies that it does not know of any
facts which constitute a violation of said provision and agrees that it will immediately notify City if it bccames
aware of any such fact during the term of this Agreement.

i Incorporation of the California Political Réform Act+ No officer or employee of the City and
County. shall make, participate in.making, or seek to influence a decision of the City and County in which

- the officer or employee has a financial interest within thé meaning of California Governmeni Code
Section 87100 ¢t seq, and-any subsequent amendments to these Sections,

RN

-

- Mo officer or emplovec of the City:
and Cotmty shall make a contract in which he or she has a financial mtcrest within the meaning of
California Government Code Section 1090 et seq. and any subsequent antendments to these Sections.

3 Future Employment - Na officer or employee of the City Sha!‘l.mak,e-,‘:participatc in miaking, or
otherwise seek toinfluence p'governmental decision, affecting a'pefson of entity with whom the officeror
employee is discussing or negotiating an agreement concerning future employment,

B. Not more than one member of an immediate family serves or will serve as an officer; directoror employee
of Gtantee, without prior written consent of City.. For purposes of this subsection, “immediate family” shall include
hushand, wife, dorestic pariner, brothers; sisters, children and paretits (both legal parents and stepparents). If
Grantee has any doubt as'to its cofmpliarce with this requirement, it shall submit.a written request to
MOHCD/OEWD for clarification and advice as to the proper-course of action to betaken, Where noncompliance is
found, MOHCD/OEWD shall have the right, -upon discovering sich noncompliance, to order Grantee (¢ disiniss one
oras many of s employees as aré required to restore compliance with this requivement,

Section 11.05 - Grantee's Board of Directors - Intentionally omitted.

Section 11.06 - No Other Agreements with City

Grantee is not a party to and hds ho mterest in-nny other agreemertt with the City, mcludma any commission,
department or other subdivision thereof, except as listed in Appendix B.

Séctiun 11.07 = Subcontracis

Except as may be permmed hereunderand approvﬁd by MOHCD/OEWD, Graniee has not entered into any
agreemem arrangement or understanding with any other person or entity pursuant to which such person or entity
will implement or assist in implementing all or any portion of the Work Program.
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Section 11.08 - Eligibility ta Receive Pederal Funds

‘By executing this Agreement, Grantee centifies that Grantee is not ‘suspended, debarred or otherwise excluded from
participation in federai assistance programs, Grantee acknowledges that thils certification of eligibility to receive
federal funds is a materfal termi of the Agreement:

,  ARTICLE1Z
INDEMNIFICATION AND GENERAL LIABILITY

‘Section 12,01~ ]rxdemnmcaﬁaﬁ

Exceptas otherwise provided in any other agreements between the City and Grantee with respect 1o the Work
Program, Grantee shall indemaily, protect, defend and hold hirmless each of the Indemnified Parties froin and
against.any and all Losses arising from, in.connection with or caused by: (a) a.material breach of this Agreement by
Gramee; (b) a material breach of any representation or warranty of Grantee contained in this Agreement; (¢} any
personatl injury cavsed, directly or’indirectly, by any act or omission of Grantee or its employees, 5ubgrantt.es or
agents; (d) any property damage causced, directly or indirectly by any act.or omission of Grantee or its. employees,
subgrantees or agents; {e) the use, misuse of fatlure of any equipment or famlny used by Grantee; or by any of it
employees, subgrantees or agents, regardiess of whether such equipment or facility is furnished, rented or loaned to
Grantee by an Indemnified Party; () any tax, fee, assessment of other charge for which Grantee is responsible under
Atticle 10; o () any mfrmgemf:nt of patent rights, copynght trade secret or any other proprietary right or
trademark of any- person or entity- in consequence of the use by any Indemnified Party of Ay goods or services:
Sfumnished to such Indemnified Party in connection with this. Agreement. Grantee’s Qbhgatmns under the
immediaiely preceding sentence shall apply fo any Loss thut is caused in whole of i part by the active or passive
neglzvence of any Indemnified Party, but shall ewclude any Loss caused solely by the wiliful ‘misconduct of the:

Indemnified Party, The foregoing indemnity shall include, without limitation, rcasenable fees of attorneys,
consuliants and experts and related costs and City’s costs of investigating any claims against the City.

Asa matenal part of the consideration for this Agreement, Grantee fully RELEASES, WAIVES AND

DISCHARGES forever any and all elaims, demands, rights, and causes of action abmnsl and covenants nof to sue,
the City, its departments, commissions, officers, directors and emp oyees, and afl persons acting by, 1hmui.h ar
under each of them; under any present or fitture laws, statuies, or repulations, acising outof any dets, omissions, or
matiers relating to this Agreemerit, including but not limited o any exercige of the City of its right to suspend or
terminate this Agreement. - In sonnectionwith.the foregoing release, Grantes acknowledges that it 1§ famillar with
Section 1542 of the California Civil Code, which reads: , '

A gcneral rélease does not-extond fo claims, which the ereditor daes not Know or suspect {o
exist in his or her faver af the time ol executing the release, which if knowsd by him or hermust
have mntermily affected s or her .wttle;m ent/with the debtor,

Grantee acknowledges that the release contained hers:m includés all known and unknown, disclosed fmd

undisclosed, and anticipated and unanticipated claims. Grantee realizes and’ acknowledges that it has entered into
this Agresnient in lght of this realization and, being fully aware of this situation, it nevertheless intends-to waive the:
benefit of Civil Code Section 1542, or any statute or other similar law now or later i in effect, The releases and
indempifications contained herein shail survive any termmauon of this Agreement.

Section 12.92 — Duty to Defead: Notice of Loss

Grantee acknowledges and agrees that its obligation to defend the Indemnified Parties under Section 12,012 (a) s an.
immediate obligation, mdepencient of its other obligations hereunder; (b} applies to any Loss which actually or
potentially fal?s within the scope of Section 12.01, regardless of whether the allegations asserted in'connectjon with
such. Loss are ormay be groundless, false or fraudulent: and {c) arises at the'time the Loss is tendered to Grantee by
the Indemuificd Party and continues at all times thereafier. The Indemnified Party shall give Grantee prompt niotice
of any Loss under Section: 12.01 and Grantee shall have the right to defend, seitle and compromise any such Loss;
provided, howsver, that the Tndemnified Party shall have the rightto retain its.own counsel at the expense of Grantes
if representation of such Indemnified Party by the counsel retained by Grantee would be inappropriate dué o
conflicts of inferest between such Indemnified Party and Granfee, An Indemnified Party's failure to notify Grantee
promptiy of any Loss shall not relieve Grantee of any liabitity to-suckIndemnified Party pursuani fo Section 12,01,
urless such fallure materially impairs Grantes's ability to defend such Loss, Grintee shall seek the Indemnified
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Party's prior written consent 1o settle or compromise any L ess if Grantee contends that:such Indemnified Party
shares in lability with fespect thereto,

Section 12,63 - Tncidental and Congeguerntinl Bamapes

‘Losses covered under this Article 12 shall include any and all incidental and consaquennal damages resulting in
whole or it part from Grantee’s acts or omissions. Nothing in this Agreement shall canstitute a waiver or limitation
-~ ofany ngbts that any Indemnified Party may have under applicable law with respect to such damages.

Section 12,04« Lxmitatiau on Linhility of City

CITY'S OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE AGGREGATE AMOUNT
OF GRANT FUNDS ACTUALLY DISBURSED HEREUNDER. NOTWITHSTANDING ANY OTHER
PROVISION CONTAINED IN THIS AGREEMENT, THE APPLICATION DOCUMENTS OR ANY OTHER
DOCUMENT OR COMMUNICATION-RELATING TQ THIS AGREEMENT, IN.NO EVENT SHALL CITY BE
LIABLE, REGARDLESS OF WHETHER ANY CLAIM 1S BASED ON CONTRACT OR TORT, FOR ANY
SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, THE GRANT FUNDS, THE WORK
PROGRAM OR ANY ACTIVITIES PERFORMED IN CONNECTION WITH THIS AGREEMENT,

ARTICLE 13
INSURANCE AND BONDING

Section 13.01 ~ Types and Amounts of Coverage

Without limiting Grantee's liability pursuant to Article 12, Grantee shall maintain in force, during the full term of
this Agreement, insurance in the following amounts and coverages:

(a) Workers” Compensation, in statutory amounts, with Eimployers’ Liability Limits not iess than one
million dolars(81,000,000) each accident, injury, or Hiness, If Grantee is expected to perform services'on
City premises the Workers® Compenisation policy(ies) shall be endorsed with a waiver of subrogation in
favor of the City for all work performed by the Grantee, its employees, agents and subcontractors.

b Commercial Geperal Liability Insurance with limits not less than 81,000,000 each.occurtencs dnd
$2,000,000 general aggregate for Bodily Injury and Property Damage, including Contractual Liabil ity
Fersonal [njury, Products and Completed Operations; and

© Commercaat Automobile Lisbility Insurance with limits not fess than ong million
dollars {$1,000,000) each occurrence, *Combined Smgle Limit” for Bodily Injury and Property Damage
including Owned, Non-Owiied and Hired auto coverage, asapplicable:

() (If professionaly are used as part of the Agresment) Professional Liability Insuranee for
negligent acts, errors-or omission with respect 10 professional or technical services, if any, required in the
performance of this Agreement with limits not less than one million dollars ($1,000,000) each claim.

®) (If Grant Funds are used for the purchiase or improvement of real property) Property
Insurance covering all real property constructed, improved, rehabilitated -or purchased in whole or in part
with Grent Funds, in form appropriate for the nature of such property, covering all risks of loss, excluding
earthquake and flood, for 100% of the reconstruction value (brou“ht up to current codes), with deductible,
if any, acceptable to the City, and paming the City as loss payée, as-its interest may appear, except that if
Grantee leases the real property that is constructed, improved or rehabilitated with Grant Funds, such
coverage with respect to the leased property may be provided by the dwner or landlord. Grantee shall
maintain the property insurance during the full term of this Agreement and the Tenure Period, as described
in Section 3.03,

Section 13.02 — Additional Reguirements for Gegeral and Automobile Coverage

Commercial General Liability and Commercial Automobile Liability insurance policies shall:

{a) Name as additional insured City and its officers, agents and employees,
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{b ‘Provide that such ';mli‘cies are primary insurance 10 any other insurance available to the Additional
Insureds, with respect to any claims arising out of this Agreement, and that insurance applies separately to each
insured aaamst whom claim is made or suit is brought, exeept with respect to limits.of nabxhty

Section'13.03 - Additional Requirements for Al Palicies

All insurance policies required to be maintained by Grantee shall be endorsed to provide thirty (30) days' prior
“written notice of cancellation for any reason, reduction in coverage, or intended nonrenewal to Grantee and City,
‘Notice to City shall be mailed to the address(es) for City pursuant to Article 17, Grantee's compliance with the

insurance requirements hereunder shall in no way reduce, affect or relieve Grantee's indemnification and other

oblipations hereunder,

In the event Graniee engages in activities not covered by the above insurance; Grantee shall procure whatever
additional insurance necessary or appropriate to cover such risks. Acqmsman of such insurance does not, however,
assure the City's approval of such new activities.

Section 13.04 - Required Pesplix»pimiia‘ﬁ Coveraoe

Should any of the-insurance required Hereunder be provided undera claims-made form, Grantée shall maintain such.
coverage contintously throughout the term of this Agreement and, without lapse, for'a period of three (3) years
br:yond the expiration or termination-of this At,reemmt to the effect that, should occurrences during the term hereaf
give rise to claims made after expiration or termination of the-Agreement, such claims shall be covered by such
claims-made policies.

| Section 13.05 — General Af’m"ual Aprreraie Limit[inciusiaﬂ of Claims Investisnton or Lepal Delense Costs

Should any of the insurance required hereunder be provided undera form of coverage that includes # general annual
garepate limiit or provides that claims investigation or legal defense costs be.included in such general annual
aggregate limit, such general arinual aggregate limit shall be double the occurrence or claims limits specified above,

Section 13,446 — Evidence of lnsurance

Before commencing any operations under this Agreament, Grantee shall furnish to City centificates of insurance and.
additional insured policy endorsements from insurers in a form acceptable to'the City, evidencing all coverages set
forth above, and shall furnish.complete copies of policies promptly upon City's request.. Before commencing any
operations Under this Agreement, Grantee shall furnishito City centificates of insurance and additional insured policy
endorsements from insurers with ratings comparable to A<, VI or higher, that are authorized to do business in the
State of California, and that are satisfactory. to Clty, in g forfu acceptable to the City evidencing all coVerages set
forth shove. Failure to maintain insurance shall constitute a material breach of this Agreement.

Section 13.07 = Effectof Abnm‘vﬁl
Approval of any insurance by City shall ot telieve or decrease the liability of Grantee hereunder,

Section 13.08 — Insursnce Tor thmntmctors and Evidencc of this Inserance’

ifa subrontractor will be used 1o compkt& any-portion of this Agreement, Grantee shall ensure that the
subcontractor shall provide all necessary insurance and shall name the City zand County-of San Francisco, its
officers, agents, and employees and Grantee as additional insureds.

Section 13.09 ~ Bonding for Construction Contracts

Prior to the relcase of any of the Grant Funds for the construciion or improvement of facilities, Grantee must enter
into a contract with a contractor whierein Grantee shall explicitly retain an amount equal to or greater than 10% (as
determined by mutual agreement between Grantee and MOHCD/OEWD) of the total construction cost until
completion of the entire contract, and eacly progress paymaent during construction s‘ha_nvmiam the required percentage
of the cost of the worlccovered by that payment. The fioal payment {o the contractor shall be made only following
MOHCID/OEWD written approval, which approval may berwithheld pending recordation-of a valid notice of
completion, receipt of an architect’s certification of substantial completion; veceipt of appropriate len waivers or
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releases, and such additional reasonable mquin;rfiz,,ma a5 MOHCDIOEWD midy determine, Prior to the releasé of
any of the Grant Funds for the construction or improvement of facilities expected to cost betiveen $20,000 and
$100,000, the City may require Grantee of coniractor to post a performance bond and a labor and material payment
bond, in 2 form approvcd by the City, in aiounts not less than 100% of the contract price for the work: Fot all
contracts exceeding $100,000, the contractor must provide a performance bond and a labor and material payment
bond equal to 100% of the contraét price for the work.

Seetion 13.10 - Construction Contractor’s Insurance.

A. Grantee must require that the construction contractor maintain, throughout the term of the constriction
contract, tsvrance as follows:

K Workers® Compensation Insurance at statutory limiits, including covesage for Employers’
Liability, with fimits not less than one million dallars ($1,000,000) each accident, injury; or illness. 1"
Grantee is expecied o perfam’x services.on City premises the Workers’ Compensation:policy(ies) shall be
endorsed with a waiver of subrogation ir favorof the City for all work performed by the Granteg, its
‘employees, agents and subcontractors; and '

2. Commercm! General Liability Insurance with limits:not less than $ 1,000,000 each occurrence and
2,000,000 general aggregate for Bodily Injury and Property Damage, mckudmg Cantractual Liahil :ty,
Personal Injury, Products and Completed Operations; and

3. ‘Commercial Automobile Liability Instrance with liinits not less than one million
- dollars (81,000,000) each occurrence, “Combined Single Limit™ for Bodily Injury and Property Damage,
including Owned, Non-Owned and Hired auto coverage, as:applicable;and

4. Builder's All Risk Insurance for loss or damage to the work in prog_fcss‘ for the amount of the
mntmct ‘
B, Each contractor shal! fumssh Grantee with certificates of insurance and additional insured policy

endorsements from insurers in a form acceptable to the City forthe above coverage prior to the commencement of
any work; and Grantee shall verify that the above insurance requirements are mamtamed throughout the term of the
construction condract and during all construction. Each insurance policy shall name the City and its Agents as an
additional insured. Upon request, Grantee shall furnish copies of such certificates of insurance and endorsements to
the City. T the event the above insurance is not maintained for any reason, Grantee shall immediately cease af)
construction activities on the Work Program until such time as the reqmred insurance is resumed. To the.extent that
any: insurance proceeds are not used to rebuild the Work Program, any such pmceeds shall be paid to the City to the,
extent of funds disbursed to Grantee under this Agreement.

Section 13.11 ~ Professional Liability Insurgnce for Construction Contracls

A. - Granteeshall require, throughout the term of any contract for professional services, or, if professional
services-are donated, throughout the term-of the construction contract to which said professional services are:
devoted, that such professional services contractor maintain insurance as follows:

Professional liability insurance for negligent acts, errors of omission with respect to professional
or technical services, if any, required in the performance of this Agreement with limits nof less
than ong million dellars (31,000,000} eachiclaim

B. Grantee shall verify that such insurance is maintained as set forth above, and upon'request, shall furnish to
the City a copy of the certificate of insurance. . In the event that such insurance is not maintained, Grantee shall
terminate the applicable contract until such time as the required insurance is obtained or shall retain the services of
some other professianal service contractor that has or will obtain the requisite insurance,
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ARTICLE 14
EVENTS OF DEFAULT AND REMEDIES

‘Scction 14.01.— Events of Defaulf

The occurrence of any one or more of the following events shill constitute an “Event of Default” under this
Agreement;

{a)  False Statement — Any statement, represéntation or warranty contained in this Agreement, in the
Application Documents or in any other document submitted to City under this Agreement is found by City
to.be falseor mlsleadm0

f(b) Fa:iure to Proyide Insurance = Grantec fails to provide or maintain in effect any. policy of
msumnce required in:Article l3

V(c} Failure to Comply with Applienble Laws - Grantee fails to perform or breaches any of the terms
or provisions of‘Article (8,

(d) Failure to Perform Other Covenants - Grantee fails to perform or breaches any other agreement
or covenant ofthis Agreement to be performed or observed by Grantee as and when performance.or
observance is.due and such failure or breach-continues for a period of ten (10) days after the date on which
such performance or observance is due.

{e) Crass Default - Grantee defaults under any other agreement between Grantee and City (afier
expiration of any grace period expressiy stated in such agreement), including butnot limited to a HOPWA
Loan.

{H Voluntary Insolvency - Grantee (i) is generally not paying ifs debts as they become due, (ii} files,

or consenis by answer orotherwise 1o the filing against it of, 4 petition for relief or reorganization or
arrangement or any other petition in bankropley or for liguidation orto take advantage of any bankruptey,

- insolvency or other debtors relief law of any Jurisdiction, (i1} makes an assignment for the benefit of its
creditors, (iv) consents to the appointment of a custodian, receiver; trustee or othier officer with similar
powers of Grantee or of any substantial part of Grantee's property or {v) takes action for the purpose of any
of the foregoing. :

{2} lnvaluntary !nmlvmcy - Without consent by Grantee, 8 court or government autimnty enters an
order, and such order is not vacated within ten (10) days, (i) appomtmg a custodxan, receiver, trustee or
ather officer with similar powers with respect to Grantee or with respect to any substantial part of Grantee's
property, (it) ¢onstituting an order for relief or appraving a petition for retief arreorganization or
arrangement or-any other petition in bankruptey or for liquidation or to take advantage of any bankruptey,
insolvency or other debtors' relief law of any jurisdiction or (iii) ordering the dissolution, wmdmg-up or
liquidation of Grantee,

hy Failure to Comply with Reporting Requirements = Grantee fails to.comply with the reporting

requirements required hergin or the submission to the City of reports which are incorrect, incomplete and/or

misleading in any material respect, or fails to-keep accurate records as required under this Agreement; as
“determined by MOHCD/OEWI) i its sole discretion, .

{H Faiture to. Implement and Maintain Fiseal Control Requirements — Granted shall take all
necessary steps to ensure proper fiscal control over the Grant Funds and to ensure that the Grant Funds are
properly used in furtherance of the Work Program-and for no other purpeses.. MOHCD/QEWD shall have
the right to review and Suggest improvements to Graniee's fiscal control mechanisims or procedures, and
Grantee’s.inability to provide proper fiscal control or Grantee's refusal or inability to sccept and implement
additional fiscal controls mandated by MOHCD/OEWD, the City, or the Funding Soisrce shall be a material
breach of this Asteemienit, MOHCD/OEWD may suspend or terminale payinents to Grantee bwzundcr
pursiant to this Article 14 upon MOHCDI/OEWD s determination of mismandgement by Graniee,

)] Impracticality or Unfeasibility of Carrying out the Agreement ~ Grantz,e does not demonstrate
capacity to implement this Agreement,
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(&) Failure to-Accept Additional Conditions - Grantee iz unable or unwilling to accept any
additional conditions that may be provided by law, by executive order; by regulations, or by any policy
announced by the Funding. Source or MOHCD! 'OEWD at any time,

()~ Failure to Fulfill Work Program Goals ~ Grantee fails to fulfill the goals and requirements set
forth in the Work Program, or to cooperate with MOHCD/OEWD's monitoring reqitirements, oF to ust the
Grant Funds as required under this Ag,,ree:ment, or any other unsatisfactory perfarmance of this- Agreement
as determined by MOHCD/OEWD in its sole discretion.

{m) Failure to Maintain Licenses or Governmental Approvals - Grantee loses or fails to maintain
any license(s) or governmental approval(s) required for the lawful operation or perf’ormance of all or part of
the activities funded by this Agreement,

{n) "s‘uspcnsion or Debarment by Governmental Apency — Grantee is suspended, d;smplmed or
debarred by the U.8. General Services Administration orany other govemnmental agency.

(o) Conflict of literest ~ Grante¢ breaches of violates the couﬂitt_af'imerest provisions set forth
herein,

Grantee shall riotify MOHCD/OEWD imimediately upon the occurrence of any activity, notice or event that falls
within the items listed above, with the reasons therefore together with any relevant facts orinformation, requested by
MOHCDIQOEWD;

Section 14.02 — Remedies Upon Event of Default

Upon and dutihg the continuance of an Event of Defauit, City'may do any of the foll owing, individually or in
combination with any other remedy:

{n) Suspension snd Prabation - City may immediately suspend this Agreement or put this
Agreement on pmbauon at any time for any of the above reasons, with or without notice to Grantee and
wnhout any liability therefore. In the event the City puts this Agreement on probatmﬂ the City shall
continue to make disburseriients under this Agpreemient for'a petiod of up to six (6) months for Grantee 1o
rectify performarice deficiencies or violations to the satisfaction of the City. Following and/or during this
probation, the City may elect to suspend or terminate this Agreement as provided below.. In the eveni the
“City suspends this Agreement, the City shall not be obligated to make any further dishursements under this
Agreement unless and until the City decides to reinstate this Agreement and any priot violation has been
remedied to the satisfaction of the City. Any Grant Funds withheld pursuant to this Section and
subsequmtly disbursed to Grantee after cure of applicable Events of Default shall be disbursed without:
interest. Following such suspension, the City may elect to terminate this Agreement as provided below.

(b) Termination - City may terminate this Agreement by notifying Grantee in writing of the City's
intent 1o terminate the Agreement; specify the reasons(s), and furnish a description of corrective actions (ift
any) {0 be taken by Grantee, Grantee shall have five (5).working days in which to respond to such a letter
of intent. If Grantee does not reply to the letter of intent or effectuata the requested corrective measures to
_1he satlsfactxon of the City within such five- (5) wcrkmg, dﬂy period, the City may terminate the Agreemmt
i its sole discretion and without liability therefore, by givmg written notice to Grantee of such termination,
Any termination shall be effective as of the date of such notice, Grantee will be pmd for ehgzble expenses
that was submiitted and approved by City prior to the date of termination specified in such notice. The City
need not give such letter af intent if the termination is for a performance probleni or other matter not
reasonably susceptible 10 a cure within such. five (5) day period. Upon termination of this Agrecment
Grantee shall, without limifing any of the City's rights or remedies, immediately refund to the City all
unexpended aid unproperly Expr:ndcd funds disbursed to Grantee under this Agreement; and any assets and
any interests of any type and in any form acquired, leased, of rehabilitated with MOHCD/OEWD monies.
Grantee shall execute dny decummts OF instrivnents. reasanably requeszed by the City to effectuate such

. transfer,

(€) Offset - City may offset against all o any portion of undisbursed Grant Funds hereurider or
against any payments due to Grantee under any other agreement between Grantee and City the amount of
any outstanding Loss incurred by any Indemnified Party, including any Loss incurred as a result of the
Event of Default,
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{dy. Return of Grant Funds » City may damand the immediate return of any previonsly disbursed
Grant Funds that have been claimed or expended by Grantee in breach of the terms of this Agreement,
together with interest thereon from the date of disburseinent at the maximum rate permitied under
applicable law, and any Work Prodiict,.

{e) Refuse to Consider Future Grantee Applications — City may refuse to consider any future
application for grants or agreements from Grantee or its affiliates upon the occurrence of any of the above
events.until such time as the breach or problem has been remedied or satisfied to the City's satasi’actmn in
its sole dlscreimn.

Section 14,03 — Remedics Nonexclusive

Each of the remedies provided for in this Agreement may be exercised individually or in.combination with any other-
remedy available hereunder or.under applicable laws, rules and regulations, The rernedies confained hierein are in
addition to all other remedies available {0 City at law orin equaty by statute or othenwise and the exercise of any
such remedy shallnot preclude or in any way be deemed to-waive any other remedy,

: ARTICLE 15
BISCLOSURE OF INFORMATION AND DOCUMENTS

Sccﬁm’i 1501 — Propriefaryvior Confidential Informatien af City

Giranteg understands and acknowledpes that, in the performance of this Agreement or in contemplation thereof;
Grantes may have access fo private or confidential informition that may be owned of vontrolled by City dnd that
such information may contain proprietary or confidential information, the disclosure of which to third parties may be
damagmg to City, Grantes agrees that all information disclosed by City to Grantee shall be held in confidence and
used only in the pcrfarmance of this Agréement. Grantee shail excrcise the same standard of care to protect such
mformatmn a5 u reasonably prudent ionprofit entity would use to protect its own proprietary or confidential data.

Sectiog 15.02 ~ Publie Dise!osurc

A. o Grantee acknowledgea and agrees that under the C1ty 5 Sunshme Ordinance {San Franmsco Administrative.
Code, Chapter 67) and the State Public Records Law (Cahfamm Government Code Section 6230 et seq.), this
Agreement und any and all records, infotmation, and materials submitted to the City hereunder are public records
subject to public disclosure. Contracts; including this Agreement; Orantee’s bids, responses to Requests for
Proposals (RFPs) and all other records of communications between City and persons or entities seeking contracts,
shall be open (o inspection immediately afier a contract has been awarded, Nothing insuch 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 dasa submitted for qualification for a contract or other bénefit until and unless that person or
organization is awarded the contract or benefit.” All information provided by Grantee that i$-covered by such
Section 67.24(e) (a5 itmay be amended from timé 1o time) will be made available o the public upon request,

B. Pursnant to San Franciseo - Administrative Code Section 6§7.32, Grantee hius on or before the date liereof
provided to the City financial projections, including profit-and loss figures, for the Work Program, Forthe term of
the Agreement, Grantee shall within 30 days after the end of Grantee’s fiscal year provide to the City annual
finanicial stateiments for the Work Program certified by Grantée as complete arid accurate and audited by an
mdependem accounting firm.. Grantee acknowledges and agrees that the financial projections and audited. finmicial
statemeénts shall be public records subject to disclosure upon reque&t

C: If Grantee receives a cumulative total per year of at least $250,000 in City funds or C:ty—admlmﬁtexed funds
and is.@ non-profit organizations as deéfided in Chapte:‘ 12L of the San Francisco Administrative Code, Grantee shall
‘comply with and be bound by all the applicable provisions of Chapter 12L of the San Francisco Administrative
Code. By exccuting this Agreeient, Grantee agrees o open its meetings and remrds to the public in the manner sct:
forth in Sections 12L.4-and 12L.5 of the San Francisco Administrative Code. Grantee further agrees 1o make good-
faith efforts to promote community menibership on its Board of Directors in the manner set forth in Section 121.6 of
the Administrative Code. Grantee acknowledges that its failure 1o comply with any of the provisions of this Section

4 shall constitute 3 material breach of this Agreement. Grantee further acknowledges that such material breach of this
Agreement shall be grounds for the City to terminate and/or not renew this Agreerment, partially or in its entirety,
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D. In accordance with the Citizen’s Right to Know Act of 1998 (Chapter 79 of the San Francisco
Administrative Code), o officer; dcpartment bourd or commission of the City.shall approve a City Work Program,
as-defined in Chapter 79, unless a sign has been posted on the applicable property at least fifieen (ES) days priorto
stich approval. ‘A City Work Progran is a project that involves new ccnstmctmn, a:change in use-or a significant.
expansion of an existing use where the City Funding for such project is $50,000 or more. If the Grant-Amount will.
be used for a City Work Program, this Agreement will notbecore effective unti] fifteen (15) days following the
posting of the requisite sign (the “Sign Date™) under Chapter 79, and the City shall have the right to nullify.or
revoke this Agreement, without cost or liability of any sort whatsoever, at any time prior to. the Sign Date. If
‘Grantee believes that this Agreement relates to a City Work Program and that the requisite sign has not been posted,
‘Grantee shall notify the City so that the City may determine the applicability of Chapter 79, and, if necessary, post
the requisite sipn.

ARTICLE 16
INDEPENDENT CONTRACTORSTATUS

Section 16.01 - Nature of Agreement

Granigé-shall be deemed at all times to be anindepéndent contractor and is solely responsible for the manner in
which Grantee implenients the Work Program.and uses the Grant Funds. Grantee shall at alf times remain solely
liable for the acts and omissions of Grantee, its officers and ditectors, eémployees and agents. Nothing in this
Agreement shall be construed as creating a partnership, joint venture, empioymsnt ar ageiicy relationship batwéen
City arid Grantee: Grantee is not'a state or govemmental actor with respect 10 any activity conducted by Grantee
hereunder, This Agreement dogs not constitute atthorization or approval by the City of any activity conducted by
Grantee, ' ‘ ' ' ' ’

Nothing contained in this Agreement shall create or justify any claim dgainst the City or Grantee by any third person

with.whom Grantee may have contracted or may confract relative to the furnishing or performance of any work,.
materials, equipmentor services relatmg to the Work Program or with respect to any other prajects being undertaken
by Granted orthe City. The provisions of thxs Agreement are not intended to benefit any third party, and ne third
party may rely hereon. ;

Seetion 16.02 ~ Direction

Any terms inthis Agreement referring to direction or instruction from MOHCD/OEWD or City shall be construed
as providing for direction as to pahcy and the resnlt of Grantee’s work anly, and not as to the means by which such
aresult isobtained,”

Section 16.03 — Consequences of Recharacterization

Al Shiould City, in its discretion, of a relevant taxing authority such as the Internal Revenue Service or the
State Employment Development Division, or both, determine that Grantee is an caiployee for purposes of collection
of any employment taxes; the amounts payable under this Agreement shall be reduced by amounts equal to both the
employee.and employer portions of the tax due (and affsemng any credits for amotnts aiready paid by Grantee:
which can be applied against this llabslxty} City shall subsequemly forward such amounts to the refevant faxing
authority.

B Should a relevant taxing authority determine a lability for past services performed by Grantee for City,

upon notification of such fact by City, Grantee shall promptly remil stich amount die or arange with-City to have

the amount due withheld from future | payments to Grantee under this Agreement (again, offsetting dny amounts
already paid by Granice which can be applied as a credit against such liability).

C, A determination of employment status pursuant to either subsection A or B of this Séction 16:03 shall be
solely for the purposes of the particular tax in qugstion, and for all other purposes of this Agreement, Grantee shall
ot b:, considered an employee of City. Nom;:hstandmg the foregoing, if any court, arbitrator or administrative,
authority determines that Granteé is an employee for any other purpose, Grantee agrees to a reduction in City's
financisl liability hereunder such that the aggregate amountof Grant Funds under thxs Agreement. does not exceed
what would have beens the amount-of such Grant Funds had the court, arbitrator or administrative authority had not
determined that Grantee was an employes.
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‘ ~ ARTICLE 17 ,
NOTICES AND OTHER COMMUNICATIONS

Section 1701 = Reauircments

Unless otherwise specrf' cally provided herein, all notices; consents, directions, approvals, instructions, requests and
other communications hereunder shall be in writing, shall be addressed to the person and address set forth below and
shall be (a) deposited in the U.S. mail, first class, certified with return receipt requested and with appmprmic
postoge; (t}} hand del wered or {¢) sent via facsimile (if 2 facsimile number is provided below):

if to MOHCD/OEWD or City: Or

Mayor's Oftfice of Housing and Office of Economic and Workforce Development
Community Development City Hull, Room 448

1 South Van Ness Avente, 5% Floor 1 Dr Carlton B, Goadlet! Place

San Francisco, CA 94103 : San Francisco, CA 94102

Aty Director Aty Director

Facsimile Noi 415-701-5501

ifto Grantée:
164 Mission Homeless Services Center LLC
Care Of Mercy Housing Calwest
1256 Market Stregt -
San Francisco, CA 94102
Anm Executive Director

1702~ Effcctive Date

AN communications sent'in accordance with Section 17.01 shall become effective on the date of recupt Suchdate
of receipt shall be determined by: (a) if mailed, the retum receipt, completed by the U.S, postal service; (b) if sent
via hand delivery, a receipt executed by 2 duly authorized agent of the party to whow the notice was sent; or (¢} if
sent via facsimile, the date of te ephonic confirmation of receipt by a duly authorized agent of the party 1o whom the
netice was sent or, if such confirmation is not reasonably practicable, the date. indicated in the facsimile machine:
transmission report of the party glving such notice

Section 17.03 — Chanpe of Address

Fros timc to time any party heéreto may designate a new address for purposes of this Article 17 by notice to the
-other party.

CARTICLE 18
COMPLIANCE:

Section 18.01 ~ Nnndiscriminaiinn aud Equal Bedefits

A Grantee Shall Not Disgriminate - 111 the performance of this Agreement, Grantée agrees not to discriminate
against sy employeg, City.and County employee working with such grantée or subgrantec, applicant for

empl oyment with such grantee or subgrantes, or against any person seeking accommodations, advantages, facilities,
;:»rm eges, services, of membershxp in all business, social, or other ¢stablishments or organizations, on the basis of
the fact or pereeption of a person’s race; color, creed; religion, national origin, ancestry, age, height, weigh, sex,
sexual orfentation, gender identity, domestic partner status, marital status, disability or Acquired Immune Deficiency
Syadmme or HIV status {AIDS/HIV status), or association with members of such protected classes, or in retaliation
“for opposition to.discrimination against such classes..

B. Subcontracts - Grantee shall incorporate by referenice in’ all subcontracts the provisions of

Sections 12B.2(a), 12B. 2c)-(k), and 12C.370f the San Francisco Administrative Codeand shall tequire all
subconiractors fo comply with such provisions, Grantee’s failure to comply with any df the obligations in this
subsection shall constitute a material breach of this Agreement:

C. Non-Discrimination in Benefits - Grantee does not as of the date of this Agreement and will not during the
Term of this Agreement, in any of its operations in San Francisco or where work is being performed for City
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elsewhere within the United States, disériminate in the privision of beresvement 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 spacified above, between employees with-domestic partaers and
employees with spouses, and/or between the domestic parmers and spouses of such employees, where the domestic
partmership has beeq registered with 4 govermmental ciutity pursuant to state or local law authorizing such
'regtstratxon, subject to thie conditions set forth in Section 12B.2(b) of the San Francisco Admxmstranve Code,

D, Condition to Contract ~ As a condition to this Agreement, Grantee shall execute the “S:F. Administrative
‘Code Chapters 128 &.12C Deelaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101)
with snppomng_dacumenmuon and secure the approval of the form by the Contract Monitoring Division.

E, Incorporation of Administrative Code Provisions by Reference ~ The provisions of Chaptérs 12B, and 12C
‘of the San Francisco Administrative Code relating to nondiscrimination by parties contracting with the City and
County of San Francisco, are incorporated in this Section by reference and made a p;m of thls Agrebment as ihmxgh
fully set forth herein. Grantee shall comply fully with and be bound by all of the: provisions that apply to this
Agreement under such Chapters of the Administrative Code, mcludmg the remedies provided in such Chapters.
Without limiting the foregoing, Grantee understands that pursuant to Section [2B.2(t hy and 12C3(g) of the

San Francisco Administrative Code, a penaity of ity dollars($50) for ‘cach person for ¢ach caleridar day during
which such person was discriminated against in violation of the provisions of this Agreement may be assessed
against Grantee and/or deducted from any payments due Grantee, Grantee's failure to comply with any of the
obligations in this paragraph shall constitute g material breach of this Agreement.

Section 18.02 - MacBride Principles-Notthern [reland

Pursuant to San Francisco Administrative Code Seetion 12F.5, City urges companies doing business in Northem
Ireland to move towards resolving emptoymem inequities and encourages such companies to abide by the MacBride
Prlnc;plcs City.urges San Francisco companies to do business with graniees that abide by the MacBride Principles.
By signing below, the person executing this Agreement on behalf of Grantee acknowledges and agrees that he or she
‘has read and understood this Section,

Section 18.03 -~ Tropical Hardwood and Virgin Redwood Ban

Pursuant to Section 804(b) of the San Francisco Environment Code, City urgesall g grantees not 1o import, purchase,ri
abtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, vu'gm redwood or virgin
redwood wood product.

Section 18.04 — Drug-Free Workplace Policy

Grantee acknowledges that pursuam 1o the Federdl Drug-Free Workplace Act of'1989, the unlawfil manulacture,
distribution, dispensation, possessmn, or use of a controlled substance is prohibited on City premises, Grantee and
its employees, agents or assigns shall comply with all terms and provisions of such Act and the rules and regulations
promulgated thereunder.

Section 18.05—Resouree Conservation: Liquidated Damages

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

City.

Section 18.06 - Compliance with ADA

Grantee acknowledges that, pursuant 1o the Americans With Disabilities Act (ADA) (42 US.C. Sections 12101
et seq.) and any other applicable federal, state or local laws {including Section 504 of the Rehabilitation Act of
1973), programs, services and other activities provided by a public entity to the public, whether directly or through o
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vontractor, must be accessible 1o the disabled public.. Grantee shall not discriminate against.any person protected
underthe ADA in connection with all or any portion of the Work Program and shall comply, and.shall requive-its

. contractors and consaitants to.comply; with the p*mlsmns of the ADA and any and all other applicable federal, state
-and local disability rights legislation.

Section 18.07 ~ Requiring Minimum Compensation for Employees

A, Grantee agrees to-comply fully with aid be bound by all of the provisions of the Minkmun Compensation
Ordinance (MCD), as set forth in San Francisco Admiinistrative Code Chapter 2P (Chapter 12F), including the
rémedies provided, and implementing guidelines dnd rales. The provisions of Sections 128.5 and [2P.5.1 of
Chapter 12 are incorporated hercin by reference and made a part of this Agreement as though fullyset forth, The
text of the MCO is available on the web at http//www.sfzov.orp/olse/meo. A partial listing of some of Grantee's
gbligations under the MCO is set forth in this Section. Grantee is required to comply with all the provisions of the
MCO, irrespective of the izstmg of ohligations in this Section.

B. The MCO requires Grantee to pay Grantee's employees a minimum. hauriy gross compensation wage rate
and 10 provide minimum compensated and uncompensated time off. The minimum wage rate may change from year
to yearand Grantee is obligated to keep informed of the then-current requirements, Any subcontract entered info by
Grantee shall require the subgrantee 1o comp ly with the requirements of the MCO and shall contain contmctuai
obligations. substantially the same as those set forth in this Section, It is Grantee’s obligation to ensure that any
mhgmntees of any tier under this Agreement comply with the requitements of the MCO. Ifany subgrantee under
this Agreement fails 1o comply, City may pursue any of the remedies set forth-in this Section against Grantes;

. Grantee shall-not take adverse action or otherwise discriminate against an employee or other person.for’ the
exercise or astr:mpted exercise of righis under the MCO: Such.actions; if taken within 90 days ofthe exercise or
~ attempted exercise of such rights, will be rebuttably presumed to be retaliation prohibited by the MCO,

D. Grantee shall maintain employee and payroll records as requived by the MCO, 1F Grantee fails to do so, it
shall be presumed that Grantee paid no more than the minimum wage required under State live,

E. TheCity is authonzﬂd 10 inspeet, Grantee 5 )Db sites and conducti mun iews with employees and conduct
audits of Grantie, .

F. Grantee’s commstmem to provide the Minimum Compensatmn is a material eicmcnt of. CIK}"S consideration
for this Agreement, City in its sole discretion shall détermine whether suchi a breach. has oceurred, City and the
publicwill Il suffer actual damage that will be impractical or extremely difficult to detzrrmm, if Grantee fails to
comply with these reqmremems Grantee agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated
damages arg not a penalty, butare reasonable estimates of the loss that City and the public wilt incur for Gmnlee 5
nonwmphame ‘The procedures goveming the assessment of liquidated damages shall be those set forth in

Section. {2P.6.2 of Chapter-12P,

G Grantee understands and agrees that if it fails to comply with the requirements of the MCO; City shall have
the right to-pursue any rightsor remedies available under Chapter 12P (including liguidated damages), under the
terms of the contract, and under applicable law. If, within thirty (30) days alter receiving written notice of u breach
of this Agreemenit for violating the MCO, Grantec f}sxls to-cure such breach or, if such breach cannot reasonably be
cured within such period of 30 days, Granfee fails to commence efforts to cure within such period, or thereafter fails
diligently to-pursue such cure to completion, City shall have the right to pursue any rights or remedies available
under applicable law, including those set forth in Section 12P.6(c) of Chapter 2P, Each of these remedies shall be
exercisable individoally or in.cotbination with any other rights or remedies ,avaifable to City.

H. Grantf:e represents and warrants that it Is not an eatity that'was set up, or is being Used, for the purpose of
gvading the mtem of the MCO,

L If Gramtee is exempt from the MCO when this Agreement Js €xecuted because thie ciimulative amouint of
agreements with this departiment for the Fiscal Year is less than $25,000, but Grantee later enters into an agreement
or agreements that cause Grantee to exceed that smount.in a Fiscal Yeal, Grantée shall theveafiee be required to
comply with the MCO under this Agreement. This obligation arises on'the effective date of the agreement that
causes the cumulative amount of agreements between Grintee and this department 16 exeeed $25,000:in the fiscal
year,
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Section 18.08 — Notification of Limitations on Con‘irihut’iﬂns

Through execution-of this:Agreement, Granter ac.immle:d&@s that it'is familiar with S‘.ctmn 1.126 of‘{he C ity's
Campmgn and Governmental Conduct Code, whichi prohibits any person who confracts with City for the rendition. of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land or
building, or for a grant, loan or foan guatanieg, or from the City whenever such transaction would require the
approva al by a City elective officer, the board on which that Csry elective officer.serves, or a board on which an
appointee of that individual serves, from making any campdign contribution fo (1) the City elective officer,

(2}  candidate for the office held by such mdmdual or (3} a commitiee controlled by such individual, at any time
from the commencement of negotiations for the confract until the later of either the termination of negotiations for
such contract of six months after the date the contract 1s approved, Grantee acknowledges that the foregoing
restriction applies-only if the contract ora combination or serigs of contracts approved by:the.same individual or
board in & fiscal year have a tofal anticipated or acfual valiie of $50,000 ormore. Grantee further acknowledges that
the prohibition on ¢contributions. applies to-éach Graritee; sach memberof Grantee's board of directors; Grantee's
chief executive officer, chief financial officer and chief opemtmg officer; any person with'an ownershxp interest of
more than 20 percent in Grantee; any subgrantee listed in the bid or contract; and any committec that is sponsored or
controlled by Grantee,  Additionally, Granitee acknowledges that Grantee miust inform each of the persons described
in the preceding sentence of the prohibitions contained in Section 1.126, Grantee furtbcr agrees to prowdr.: to City
the names-of each person, entity or commmee described abma

Sectien 18.&)*} - First San‘rceﬁwmg‘ Pr’*agmm

1 the Grant is (i) for public services, economic dcvelapmcm microenterprise assistance, or planning; and the Grant
Amount is anty Thousand Dollars ($50,000) or greater, or (if) for capital projects or copstruction. funding and the
Grant Amount is Three Hundred Fifty Thousand Dollars ($350,000) or greater, then Grantee shall comply with the
hiring requirements imposed by City's First Source Hiring Ordinance (San Francisco Administrative Code

~ Chapter 83), which are incorporated herein by this reference. Upon réguest by MOHCD/OEWD, Grantee agrees 1o
separately execute the attached First Source Hiring Agreement, although the Iack of such 4 separate axecution shall
not affect the requirements of the agreemant as mcarporated hcrem

A, Incorporation of Administrative Cade Provisions by Reference. The prawssons of Chapter 83 of the

San Francisco Administrative Code are sncorpemted in this Secuon by reference and made a part of this Agreement
as though fully set forth herein: Grantee shall comply fully with, and bebound by, all of the provisions that apply to -
this Agreement L urider such Chapier; incleding but not limited to the remedies pmvxded therein, Capuahzed erms
used in this Section and not daf‘mcd in this Aﬂreemcm shall have the meanings. assngned o smh terms in € hapter 33,

B, First Source: Hmna Aareumm A% an essantml term of, and cons1derauon for, any cnntrﬁct or pmpeﬁy
contract with the City; not exempted by the FSHA, the Grantee shall enter into a first source hiring agreement -

' (“ng,rcement "y with the City, on or befare the. effective date of the contract o property contract. Grantees shalfalso
enfer into an anreemem with the Cxty for any other work that it performs in tbe City. Such agreement shall:

1 Set appropriate hlrmg and retention goals for entry level posmans The employer shall agree to
-achieve these hiring and retention goals, ‘'or; if vnable 1o actueva these goals, to establish good faith efforts
a5 to ifs attempts to do so, asset forth in the agreement. The agreement shall take into consideration the
employer's participation in existing job training, referral: and/or- brokerage programs. Within the discretion
of the FSHA, subject to appropriate modifications, participation in such programs may be certified as
-meeting the raqmrements of this Chapter, Failure gither o achieve the specified guaf or to establish good
faith efforts will constitute. nancompilaxsce and will Sl.ib_]f:ci the employer to the provisions of Section 83. 10
of this Chapter.

2, Set first source interviewing, recrultment and hiring requirements, which will provide the

San Francisco Workforce Development Systém with the first opportunity 10 provide qualified economica Hy
disadvantaged individuals for consideration for smployment for eniry level positions. Emplovers shall
-gonsider allapplications of qualified economically disadvantaged individuals referred by the System for
-employment; provided however, if the employer utilizes nondiscriminatory screening criteria, the employer
shall have the sole discretion to interview and/or hire individuals referred or cértified by the San Fraaciseo
Workforee Development System as being qualified econdmically disadvantaged individuals. The duration
of the first sotree interviewing requirement shall be determined by the FSHA and shall be set forth in each
agreement, but shall not exceed 10 days. During that period, the employer may publicize the entry jevel
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C.

positions i accordance with the agreement, A need fof urgent of temporary hires must be evaluated, and

appropriate pmvisiona forsucha simation sustbe made in the agreement.

EY

3 ‘Set appropriate. reqmrementg for providing notification of available entry leve! poszt:aﬂs to the

‘San Francisco Workforce Development System so thatthe Sysmm may trainand refer an adequate pool of

qualified economically disadvantaged individuals to participating employers. Notification should include

“suclinformation as employment needs by occupational title, skills, and/or expnr:crzce requ;red the hours

required, wage scale and duration of meloymem identification of entry level and training positions,
identification of English language proficiency requirements, orabsence thereof, and the projecied schedule:
and procedures for hiring for each occupaﬁon Employersshould provide both long-term job aeed
projections and notiee before initinting the interviewing and hiring process. These notification
requirements will take into cons;derahon any need to protect.ihe employcrs pmprmtary information.

4. Set appropriate record keepmg and momtormg requirements, The First Suurce Hiring

Administration shall develop easy-to-use forms and record kéeping fequiréments far documenting
compliance with the agreement, To the greatest extent possible; these requirements shall wtilize the -

- employer's existing record keeping systems, be nonduplicative, and facilitate a coordinated ﬂow aof
- information andreferrals.

5 Establish guidelines for employer good faith efforts fo comply with the first source hiring

requirements.of this Chapter. The FSHA will work with City’ ﬁepanments o devn!o;a meiayer good faith
¢ffort requirements appropriate’to the types of contracts and property contracts handled by each

department, Employers shall appoint a aison for dealing with the development and zmplemenmimn ofthe
employer's agreement. in the event that the FSHA finds-that the employer under 2 City contract or property

Lcontract has taken actions primarily for the purpose of circumveriting the requirements of thls Chapter that
_c:mployer shall be subject to the sanctions set forth in Section 83.10 of this Chapter.

6, Set theiterm of the requiremients,
7. Setappropriate enforcement and sanc‘tioning standards consistent-with this Chapter.
8, Set forth the City's obligations fo dwclap training programs, job appl:mn: referrals, technical

assistance, and information systems that assist the employer in complying with thts Chapter.

9. Rt:qmrc she developet to include notice of the requirements of this Chapter in leases, sublcases

‘anid other occupancy contracls,

Hiring Decisions. Grantee shall make the final deierrmnatmn of whx_iher an Economically stadvamaged

Individual referred by the System is “qualified” for the position.

D.
1o any orall of the, mqmrfzmenis of Chapter 83 jwany situation where it conclydes that complmnce with this: Chapter

Exceptions. Upon appi;catmn by Tmplayer, the First Seurce Hiring Administration may grant an éxception

would cause economic hardship.

E,

Liquidated Damages. Grantee agrees::

L. To be liable to the City for liquidated damages as.provided in this Sécti;m;

2, To be subject tothe procedures governing enforcement of breaches of contracts based on
mo}amons of contract provisions required by this Chapter as set forth in this Section;

3, ‘That the Grantee's commitment to comply with this Chapter is a material element of the City's

consideration for this contract; that the failure of the contractor to comply with the contract provisions
required by this Chapter will cause harm to the City and the public-which is significant and substantial but
extremely difficult to-quantity; that the harm to the City includes not only the financial cost of funding.
public assistance programs but also the'insidious but impossible to quantify harm that this community and
its families suffer as avesult of unemployment; and that the assessment of liquidated damages of up to
5,000 for every notice of a new hire for an entry level position improperly withheld by the contractor from
the first source hiring provess, as determined by the FSHA during its first investigation of a contractor, does
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ot exeeed o fair estimate of the financial and other damages that the City suffers as a résult of the
contradior’s fatlure’to comply With'its first source referral contraciual obligations.

4, That the conunued failure by a contractor to-comply with its first source re ferral contraciual
obligations will cause further significant and substantial harm to the City and the public, and that a second
assessmsnt of hqmdated damages of up to $10,000 for each entry level position xmpmpur%y withheld from
the FSHA, from the time of the conclusion of the first investigation forward, does not exceed the financial
and other damages that the City suffers as a résult of the contractor's continued failure to campiy wu:h its:
first source referral contracmai obligations:

5. Thai in addition 10 the cost of i mvesngatmg alleged vzotatxons isnder this Sectiori, the computation
of liquidated damages for purposes, of this Section is based on'the following data:

a. “The average length of stay on public assistance in San F rancssw‘s County. Adult
Assistance Progrant is appronmately 41 months at an average monthly grant of $348 per month,
totaling approximately $14,379; and

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

6, That the failure of confractors to comply with this Chapier, except property contractors, may be
subject to the debarment and monetary penalties set forih in Sections 6:80 et seq. of the San Francisco
Administrative Code, as well as any other remedies avallable under the contract or at law; and

7 That in-the event the City is the prevailing party ina civil action to recover liquidated damages for
‘breach of a contract provision required by. this Chapter, the contractor will be liable for the City's costs and
‘teasonable attorneys fees.

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

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

G, To the extent the;y overlap, Grantee may comp y with the requirements of this Section 18,09 by complymg
with the Section 3 requirements set forth-in Section 18.19 (C) below.

Section 18.10 — Prohibition on Political Activity with Citv Fuunds

In accordance with San Francisco Administrative Code Chapter 12.G, no funds appropriated by City for this
Agreement may be expended for organizing, creating, funding, participating in, supporting, or atterpting o
influence any political campaign for a candidate ot for a ballot measure: (coilectwelv, “Political Activity”), The
terms of San Francisco Administrative Code Chapler 12,G are incorporated herein by this reference, Accordingly,
an employee working in any position funded under this Agreement shall not engage in any Political Activity during
the work hours funded hereunder, nor shall any equipment or resource funded by this Agreement be used for any
Political Activity.. In the event-Graniee, or any staff member in association with Grantee, engages in any Pahtmal
Activity, then {i) Grantee shall keep and maintain appropriate records to evidence compliance with this Section, and
(i1} Grantee shall have the burden to prave that no funding from this Agreement has been used for such Political
Activity, Grantee agrees {o cooperate with any audit by City or its designee in order to ensure compliance with this
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Seetion. In the event Granise violates the provisions of this Section, City may, in addition to any other rights or
remedies availible hereunder, (i) tenminate this Agreement-and any othier agreements between Grantee and City,,
(ii) probibit Grantee from bidding on or receiving-any new City contract fora period of two (2) years; and

(iii)y obtain relinbursement of atl funds prwzouslv disbursed to Grantee under this Agreement,

Section 18:11 ~ Preservative-Treated Wood Containing Arsenic

Grantee may not purchase preservalive-treated wood products containing arsenic in the performance of this
Apreement uinless an exemption {roim the requiréments of Chapter 13 of the San Frantisco Edvironiient Code is
obfained from the Depattment of the Environment under Section 1304.61 the Code. The term “preservative-ticated
wood containing arsenic” shall meah wood treatéd Wwith a preservative that confains arsenic, elemental arsenie, oran
arsenic copper combination, including, but not limited to, chromated copper arsenate preservative, ainmoniacal
copper zing drsenate presérvative, of ammoniacal copperarsenate preservative, Grantee may purchase préservalive-
treatéd wood products on the list of environmentally preferable alternatives prepared and adopted by the Departtaent’
uf the Environment. This provisian dogs not préciude Grantee from purchasing preseryativi-treated wood
containing arsenic for saltwater immersion. The term. “saltwater iImmersion” shall mean a pressire-treated wood
that is used for construction purposes or facilities that are partially or totally fmmersed i saltwater

Scctim} 18.12 - Supgrvision of Minurs

Ay Gmnm, and any subgrantees, shall compiy with Cal :fomm Penal Code Section. 11105.3 and. request from
the Depanment of Justice records of all convictions or any arrest pending adjudication involving the offenses
specified in Welfare and Institution Code Section 15660(a) of any person who apphcs for employment or volunteer
position with Grinlee, orany subgrantes, in which e or she would have supervisory or disciplinary power over a
minor under his or her care. ‘

B. 1 Grantee, or any subgrantee, is providing services at a City park, playground, recreational center or beach
(separately and collectively, “Recreational Site”), Grantee shall not hire, and shall prevent its subgrantees from
hiring, any person for employment or volunteer position to provide those services if that person has been convicted
of any offense that was listed in former Penal Code Section 111033 (h)(tyor L1105, 3(h)(3)

C £ Grantee, or any of its subgrantees, hires an employee or volunteér'to provide services 1o minors at any:
location gther than a Recreational Site, and that employee or volunteer has been convicted of an offense speciﬁed i
Penal Code Section 11105,3(c), then Grantee shall comply, and cause ifs subgrantees to comply with that section
and provide written notice to the parents or guardians of any minor who wil it bﬁ stipérvised or disciplined by the
employze orvolunteer not less than.ten (10) days prior o the day the employee or volumieer begins his or her duties
ortasks, Grantee shall pmvzde, or ¢guse its subgrantees (o pmwde City ‘with a copy of any such notxce atthe same
time that it provides notice to any parent or guardian.

D, Grantee shall expressly require any of its subgrantees with supervisoty or disciplinary prmer over aminor
to comply with his Section of the Agréement as a condition of its contract with the subgrantee,

E. Grantee acknowledges and agrees {ha; failure by Grantee or any ofits subgraniees ic comply with any
provision of this Section of the Agreement shall constitute an Bvent of Default:

Section 1833-— Prolection of Private Information

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

Section 18,14 — San Francisco Boftle Water Ordinanee

Grantee agrees {o comply with all applicable provisions of Environment Code Chapter 24 (the “Bottled Water
Ordinance™). Aceordmgly the sale or distribution of deinking water'in piasnc bottles of twenty-one (21) fuid
ounces ar less is prohibited at any gathering of more than 100 atteadees that is funded in whole or part under thm

MOHCDIOEWD 20182020 Grant Agreemient Pane 29 . Aprid 2018



Agreement. If Grantee does not believe that the hydration needs of attendees can be satisfied throtigh existing on-
site pamblc water dennections, then Grantee may request & waiver of the Bottled Water Ordinance. In addmfm 10
any remedies set forth in this Agreement, the Director of the City’s Department of the Environment may impose
admxmstr"\uve f‘mes as set forth in San anczsco Envzronmem Code Chapter 24 for any violation of the Bottled
Water Ordinance.,

Section 18.15 — Food Serviee Waste Reduction Requirements

‘Grantee agrees to comply fully with and be bound by all of the provxsmns of the Food Service Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, inc luding the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference and made a-
part of this Agreenient as though fully set Torth.  This provision is.a material term of this Agreement. By entering
into.this Agreement, Grantee agrees that if it breaches this provision, City will suffer actual damages that will be:
impractical or extremely difficult (o determine; further, Grantee agrees that the sum of one hundred dollars ($100)
liquidated damages for the first breach, two hundred dollars (8200) liquidated damages for the second breach in the
same year, and five hundred dollars (8500) liquidated damages for subsequent breaches in the:same year is
reasonable estimate of the damage that.City will'incur based on the violation, established in light of the
circumstances existing at the time this:Agreement-was made. Such amount shall not be considered a ;}&mlw but.
rather agreed monetary damages sustained by City because of Grantee’s failure to comply with this provision.

Sectian 18.16' = Slavery Era Disclosure

1f Grantee is providing (i) insurance or insurance services; (ii) financial services, or (iii) textiles, as par{ of its Work
Program, thea Grantee shall comply with the following requirements, unless Grantee falls within an exception (see
_Administrative Code Section 12Y.3)

{a) Grantee acknowledges that this Agreement shall not be binding upon City until the: Director
receives the affidavit required by the San Frangisco Administrative Code’s Chapter 12, “San Frarnicisco
Slavéry Era'Disclosure Ofdinance”

b “n.the event the Director finds that Granige has failed to file an affidavit as required by

Section 12Y.4(a) and this: Agreement, or has willfully filed & false-affidavit; Grantee shall be liable for
liquidaied damages in an amount equal to Granieé's net profit on the Apreement, 10 percent of the total
amount of the Agreement, or $1,000, whichever is greatest as determined by the Director.. Grantee
acknowledges and agrees that the liquidated damages assessed shial] be payable to City upon demand and
may-be set off against any monies due 16 the Grantee from any agreement with the City,

{£) ‘Graniee shall maintain records necessary for monitoring their compliance with this mevfsim.
Section 18:17— Card Check Agreements

The City and County of San Francisco has enacted an Ordinance at Chapter 23, Article V of its Administrative
‘Codé, commiencing at Section 23.50 (the *Card Check Ordinance™), which applies o Cirantee if the Work Program
relates to Or involyes 4 Hotel of Restaurant Weork Program and Grantee emplays, orintends to employ, fifty.(50) or
‘more fitll or part-time employess.. The terms of the Card Check Ordinance are expressly incorporated herein by this
reference. To the extent Grantee, or itssuccessors or assigns, employs individuals in & hiote] or restaurant within the
scope of the Card Check Ordinance, Granteé agrees, as a material condition of this Agreement, to enter info and
‘abide by a Card Check Agreement with a Labor Organization or Organizations seeking to represent Grantee's
enployees, if and a§ requtired by the Card Chéck Ordinance, and to otherwise fully comply with the réquirements of
the Card Check Ordinance. Grantee recognizes that, if applicable, it must enter into a Card Check Agreement with g
Labor Organization(s) us specified before executing this Agreement, and that being a party to sich a Card Check
Agreement is a condition precedent to the effectivencss of this Agreement. '

Section 18,18 Rcligious‘ Activities

Grantee agrees that the Grant Amount-will not be-utilized for religious activities, such as worship, religious.
instruction or proselytization, or to promote religious interests, Grantee shall compiy with applicable federal
regulations, including those set forth in 24 C.F.R, 570.200(j). Grantee shall not, in performing the Work Program,
discriminate against a person or entity on the basis of religion or religious belief.
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Seetion 18,19 ~ Additions! Federal Reguirements (Section for CDBG. ESGand HOPWA Grants only)

Al ‘Grantee agrees 1o abide by (i) 24 C.F.R: Part 84 and Port.570; and (i) OMB Uniform Guidance
requirements in C.F.R. Title 2, Subtitle A, Chapter 1, Part 200,; as the'same may be modified, supplanted or
supplemented from time (o time, Granfes acknc&wlcdges that it has reviewed each of the above documents, and will
be respansible for ensuring its own comphance with the terms and conditions of these documents, MOHCD/OEWD:
will make available to Grantee additional copies of each of these documents at MOHCD/OEWD's offices..

B. Granfee agrees (o comply with the requirements of the Secretary of Labor in accordance with the
Davis-Bacon Act (which does not apply to ESG and HOPWA prants), the Safery Standards Act, the Copeland
*Anti-Kickback” Act (40 U.5.C; Seclions 2786, 327-333 yamd all other federal, staie and local laws and u,,gui'xtmns
pertaining 1o labor standards insofar as they apply to the performance of this Agreement,

C, [ applicable under Title24 of the Code of Federal Regulations (*C.E.R.") Part 135, Grantes ':ﬁigfzzes as
follows:

i, To comply with the fequirements of Section 3 of the Housing and Urban Development Act of
1968, as amended, 12 U.3.C. 1701u (“Section 37}, The purpose of Secrion 3 i$ to ensure that employmient
and other economic opportunities generated by HUD-assisted projects covered by Section 3, shall, to the
greatest extent feasible, be directed to low and moderate jncome persons, particularly persons who are
recipienls of HUD assistance for housing.

2, To'comply with HUD's regulations 24 C.F.R. Part 135 (the “Part 135 Regulations™), which
implement Section 3. As evidenced by their execution of Uris Agreement, the parties hergto certify that
they are under no ccntract‘ual obligation and they have no other 1mpedxment that would prevent them for’
complying with the Part 135 Regulations,

3 To send to each labor organization or representative of workers with which Grantes has o
collective bargaining sgreement or other similar understanémg, if any, a notice advising the labor
arganization of workers representative of Grantee's commitments under Section 3, and wrli post copi fes of
the notice in conspicuous places at all work sites where both employees and apphcams fortraining and
employment positions van see the notice, The notice shall.describe the Section 3 preference, shall set forth
‘minimum number and job titles subject to hire, the availability of apprénticeship and training positions and
the qualifications for each, the name and location of the person(s) taking dpplications for each.of the
positions, dnd the-anticipated date the work shall begin.

4. To include a Section 3 elause simitar to this Section 18.19:(C) in every subgontract subject to-
complmnce with the Part 135 Regulations, and to take appropriate action upon fmdmg that a subcontractor
i in violation of the Part 135 Regulations.. Graniee shall not stbeontract with any subcontretor where
Grantee has notice ot krmw adae that the subcontractor has béen founid in violation of the Part 135
Rt*;zulancm&

5, To certify that any vacant employment posmans including training positions, that are filled

(1) aftera contractor is selected but before the contract is executed, and (2} with persons ather than those to
whom the Part 135 Reguiat:om require employment opportugities to be ditected, were niot filled to
circumvent the contractor's.obligations under the Part 135 Regulatmns,

6. Granzee hereby aaimow!edaes and agrees that nnncomph&nce with the Part 135 Reauia&mns may

Ag,rcs,mem), and/or debarmeznt or suspensmn fwm fumrf: HUD assasteé c«;mtracis

D, [t the event Grantee receives any payment or rexmbursezment hereunder, which the Funding Source later
dxsallows, Graniee shall promptly refund the disallowed amount to MOHCD/OEWD upon MOHCD/IOEWD's
request. At its option, MOHCD/OEWD may offset the amount disallowed from any future payment under this
Agreemant

E. Grantee agrees to comply-with the following requirements insofar as they apply to the performance of this
Agreement: (a) the Clean Alr Act (42 UL5.C. Sections 7401 et seq.); (b) Federal Water Pollution Controf Act
{33 UBC, Sections 1251 et seq,); (¢) Environmental Prolection. Agency regulations pursuant to 48 CF.R. Part 50;
(d) Flood Disaster Protection Actof 1973 (42 U.5.C. Section 4001); () HUTY ¢ lead based paint regulations at
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24 C.F.R. 570:608; and (f) the National Historic Preservation Act of 1966 (16 11.5,C, Section 470) and the
procedures set forth in 36 C.F.R: Part 300 on the Historle Preservation Procedures for Protection of Historic
Properties;

F. Grantee acknowledges the urgent need to prevent.violence and create greater community awareness
regardinig the negative impact of violence of youth in ol communities. Grantee is encouraged, where approprinte,
to: direct its MOHCD/OEWD-assisted activifics o benefit youth and reduce violendd, The Cranstén-Gonzales
National Affordable Housing At reqlires that procedures be tmplemented to ensure confidentiality of records
pertaining to agy individual provided family violence prevention or treatment services under any project assisted
under the ESG and that the address orlocation of any ESG-assisted Fumily violence shelter shallnot be made public
without the prior written authorization of the person or persons responsible for the operation of such shelter.

Section 18,20 — Compliance with Lobbying Provisiens (Seetion for CDBG, ESG und HOPWA Geants only)

In additioit to, and not in substinution for, other proyisions of this Agreement regarding the provision of services
with the Grant Funds, Grantee agrees {0.the foltowmg prnvxswns pursuant to the Housing and Community
Development Act of 1992

1. - NoFederal appropriated funds have been paid or will be paid, by or on behalf of Grantee, to any
‘person for influgncing or attémpting to influcnce an officer or employee of any agency, 8 Member of
‘Congress, an officer or employee of Congteéss, or'an emplayee 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 ofany cooperative agreement; and the extension, continuation, renewal; amendment, or
modification of any Federal contract, grant, loan, ‘'or ¢ooperstive agreement.

2 Ifany funds other than cheml appmpnaiad funds have been paid or will be pard to-any person {or
influencing of attempting to influence an officer or employee of any agency, a Member of Congress, an &
officer of emplcyec of Congress, or mn empioyee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, Grantee will complete. and submit Stzmdard &arm LLL,
"Dnsclosure Form to Report. Lobbymg_,“ in accordance with its instructions..

3 None of the funds, materials, property o services provided directly or indirectly under this
Agreement shail be used for any partisan political activity, to further the election or defeat of any candidate
for public Qi’f}ce, or to stipport or defeat legislation pending before Congress.

4. Grantee will require that the language of this Section be included in the award documents for all
isubawards atvall tiers (incliding subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify nad disclose accordingly, “This s a material
representation Gf’_ fact upon which reliance was placed when this Agreement was made,

Section 18.21 — Lacal Business Enterprise Utilization; Liquidated Damages

4. The LBE Ordinance, Contractor shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination it Contracting Ordinance set forth in Chapter 4B of the San Francisco
Administrative Code as it now exists or as it may be amended in'the future (collectively the “LBE Ordinanice”),
provided such amendments do not materially increase Contractor’s obligations or liabilities, or materially diminish
Contractor’s rights, under this Agreement, Such provisions of the LBE Ordinange are incorporated by reference and
made & partof this Agreement as though fully set forth in this section. Contractor’s willful failure to comply with
any applicable provisions of the LBE Ordinance is a material breach of Contractor’s obhganons unider this
Agreement and shall entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, 1o
exercise any of the remedies provided for undet this Agreement, under the LBE Ordinance or otherwise available at
law or i equity, which remedies shall be cumulative unless this Agreement £xpressly provides that any remedy is
exclusive. Inaddition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in confracting, including subcontracting,

b Complianée and Enforcement

)] Enforcement. If Contractor willfully falls-to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Crdinance; or the provisionsof this Agreement
pertaining to LBE participation, Contractor shall be liable for liquidated damages in an amount equal to Contractor’s
net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000, whichever is greatest. The

MOHCD/OEWD 2018-2020 Grant Agre¢ment Page 32 . April 2018



Director of the City’s Contracts Monitoring Division or any other public official authorized toenforce the LBE
Ordinance {separately and collectively, ¢ }u; ‘Director of CMD) may also impose other sanctions against Contractor
authorized in the LBE Ordinance; including declaring the Contractor to be irresponsible and inelicib!e o contragt
with the City for » perfod of up-to five years or revocation of the Contractor's LBE certification. The Director of
CMD will determine the sanctions to be imposed, mclucimg the-amount of liquidaied damages, after investigation
pursuant to Administiative Code §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
that any. liquidated damages assessed by the Director of the CMD shall be payable to City epon demand.. Contractor
further acknowledges and agrees that any liquidated damagegs assessed may be withheld from any monies due to:
Contractoron any contract with City. Contrattor agrees to maintain records nccessary for monitoring its compliance
with the LBE Ordinance for a period of threg years following tevinination or expiration of this Agreement, gnd shall
make such records available foraudit.and inspection by the Director of CMD or the Controller upon request.

2 Subcontracting Goals. The LBE subcantractmg pamcnpatxon 0al for this contract is.
%, ‘Contractor shall fulfil] the subcontracting commitment made in its bid or proposal. Each invoice

submitted to City for payment shall include the information required in the CMD Progress Payment Form and the
CMD Paymem Affidavit. Failure to'provide the CMD Progress Payment Form and the CMD Payment Affidavit.
with each invoice submitted by Contractor shall entitle Clty 16 withhold 20% of the amourt of that invoice uatil the
CMD Payment Form-and the CMD Subcentractor Payment AmddVi’l are provided by Contractor, Contractor shail
not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in‘the LBE
Ordinance, for any purpose inconsistent withi the provisions of the LBE Ordinance, its lmplementmg rules and
fegulations, or this Section,

3y Subceontract Languagf: Requirements, Contractor shall incorperate the LBE Ordinance
into each subgconiract made in the fulfil] Iment of Contractor’s obligations under this Agrezment and requite each
subzontractor {o agree and comply with provisions of the ordinance applicable to subcontractors. Contractor shall
include in all subcontracts with LBEs made in fulfillment of Contractor’s obligations under this Agreement, a.
provision requiring Contractor to.compensate any LBE subcontractor for damages for breach of contract or
liquidated damages equal to 5% of the subconiract-amount, whichever'is greater; if Contractor does not fulfill its
‘commitment o use the LBE subcontractor as specified in the bid or proposal, unless Contracior received advance
approval from the Director of CMD and contract awarding anthority to substitute subcontraciors-or to otherwise
modify the commitments in the bid or proposal. -Such provisions shall also state that 1t Is enforceable in & Court of
competent jurisdiction. Subcontracts shall yequire the subcontractor.to maintain records necessary for monitorlng {ts
campliatice with the LBE Ordinance for a period of thréevéars following termination of this-contract and to make
such records available for audit and inspection by the Director of CMD or the Controller ipon fequest,

4) Payment of Subeontrdctors, Contractor shall pay its subcontracters within thrée
‘working days after receiving payment from the City unless Contractor notifies the Director of CMD in writing
within ten working days prior lo.feceiving payment fromethe City that there i6.a bona fide dispute between
Contractor and its subcoritractor dnd the Dirdetor waives the thrée-day payment requirement, in-which case
Contractor may withhold the disputed amount but shall pay the unmsputed amount: Contractor furtheragrees,
within ten working days following receipt-of payment from the City; to file the CMD Payment Affidavit with the
‘Controller, under penalty of perjury, that the Contractor has paid all subcontractors. The affidavit shall provide the
names and addresses of all subcontractors and the amount paid to each, Fa;lurc {0 provide such afi fidavit may
subject Contractor to enforcement procedure under Administative Code §14RB.17

Sect’iay»l&zlz ~Sinall Businesg Enterprise Program

Contractor shall comply with all the requirements of the Small Business Enterpitise Program set forth in the Contract
‘Monitoring Division’s MOHCD Small Business Enterprise Program Manual as it now exists or as.it may be
amended in the future (collectively the “SBE Program™), provided such amendments do not materially increase
Cantraewr s-obligations or linbilities, or materially diminish Contractor’s rights, under this Agreement, Such
-pmv:smm ‘of the SBE ?mgram dre mmrpamted by reference and made a part of this Agr@cment as though fully:set
forth in this section.. Contractor’s willful failure to comply with any applicable provisions of the SBE Program is a.
‘material breach of Contractor’s abhg’stmns under this Agreement and shall entitle City, subject to any applicable:
notice and cure provisions set forth in this Agreement, to.exercise any of the remedies provided forunder this
Agreement, under the SBE Program or otherwise available at law or in equity, which remedies shall be eumulative
unless this Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply f‘u!ly
with all other applicable local, state and federal laws prohibiting discrimination and requiring equal opportunity in
coniracting, including subcontracting,

Section §8.23 ~ Consideration of Criminal History in Hiring and Emplovment Decisions,
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{a) Contractor agrees 1o comply fully with.and be bound by all of the pravisions of € hapisé‘ 127 iy
Contractor’Subcontractos Censkdcmtmn of Criminal History.in Hiring and Employment Decisions,™ of the San.
Francisco Administrative Code (Chapter: 1’»‘T), including the remedies provided, and 1mplemesztmﬂ regulations, as
may bé amended from time to time: The provisions of Chapter 12T are incorporaled by referénce and made a part of
this Agreement as though fully set forth herein, Thie text of the Chapter 127 is available on the web at
www sfgov.orglolse/feo,. A partial Hsting of some of Contractor's: obbgatmns undér Chaptér 127 js set forth in this
Sectiori. Contractor i$ requited to comply with all of the applicable provisions of 12T, irrespective of the listing of-
obligations in this Section. Cap:talxzed terms used in this Section and not defined in this Agreement shall have the.
meanings assigned to such terms in Chapter 12T (and all references to “Contractor” shall mean Grantee). :

43)] The requirements.of Chapter 12T shall.only apply’to a Contractor's or Suhcnntmctor"sopemtinns
to the extent those operations are in furtherance of the performance of this Agreement; Shall apply only to applicants
and employees wha would be or are performing work in furtlicrance of this Agreemcm shall apply only when the
physical location of the employment or prospective employment of an individual is wholly or substantially within
the City of San Francisco, and shall not apply when the application in'a particular codtext woitld conflict with
federal or state law or with & requirement of & government agency implementing federal or state taw.

(c) Contractor shail incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractars to comply with such provisions. Contractor’s failure to comply with the obligations:
in this subsection shall constitute & material breach of this Avrcementi

iG] Contractor-or Subcontractor shall not inquire about, require disclosure of, or if such informatiort s
received base an Adverse Actionon an 3ppltcam 5 or potential app icant for cmployment, or employee's: (1). Arrest
not leading to a Canviction, unless the Arrest is undergoing an active pending criminal investigation or trial that has
not yet been resolved; (2) participation in or completion of a diversion or a-deferral of judgment program; (3)a.
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4}
a Conviction or any other adjudication in the juvenile juSUCB system; (5) a: Conviction that is more than seven years
old, from the date of sentencing; or.(6) information pertaining to an offense other than a felony or misdemeanor,
‘sueh as an infraction.

(e} Contractor or Subrontractor shall not inquire about or require applicants, potential applicants for
employment, or employees to disclose on any employment application the facts'or details of any conviction history,
unresolved arrest, or any matter identified in suhsectwn 16.16(d), above, Conlractor or Subcontractor shall not
require such disclosure or make such inquiry until either afier the first live interview with the person, orafter a
conditional offer of employment,

H Contractor or Subcontractor shall state in all splicitations or advertisements for employees that are
reasonably likely 10 reach persons who arereasonably likely to seek employment to be performed under this
Agreement, that the Contractor.or.Subcontractor will consider for employment qualified applicants with-ceiminal
Mistories in a manner consistent with the requirements of Chapier 12T,

(g} Contractor and Subcontractors shall post the notice prepared by :he Office of Labor Standards
Enforcement (OLSE), available on OLSE’s website; in a conspicuous piace at every workplace, job site, or other
location underthe Contractor or Subconiractor’s control at which work is being done orwill be done in furtht,rance
of the performance of this Agreement. The notice shall be posted in English, Spanish, Chmese, and any language
spoken by-at least- 3% of the employees af the worixplace, Jjobsite, or other location:at which it is posted;

{h) Contractor understands and agrees that if it fails to.comply with the requirements of Chapter 12T,
the City shall have the right to pnrsue any rights or remedies available under Chapter 12T, including but not limited
to, a penalty 0f 850 for a second violation and $100 for a subsequent violation for cach employs:e? applicant or other
person as.to whom a violation occurred or continued, termmauon or suspension in. whole or in part of this
Agreement, '

Section 18.24 ~ Stafe Labor Standsrds

Grantee shall ensure that the requirement of Chapfer | (commencing with Section 1720) of Part 7 of the Califoruia
Labor Code (pertaining to the payment of prevailing wages and administered by the California Departmenit of
Industrial Relations) are mat.
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‘Subsection () of Labor Code section 17711 states that “a contractor or subcontractor shall not beé qualified 1o bid
oi1, be listed In a bid propasal, subject to the requirements of Seetion 4104 of the Public Contract Code, or engage in
the performance of any contract for public work, as defined in this chapter, unless currently registered and qua Hiled
-to perform-public work pursuani to Section 1725.5. 1t is not a.violation of this section for an unregistered contractor
‘to submita bid that is authorized by Section 7029.1 of thie Business and Professions Code or by Section 10164 o
20103.5 of the Pulilic Contract Code, prov;dzvd the contractor is registered to perform pnbhc work’ pursuant to
‘Section 1725.5 at the time the contract is awarded.” Subsection (b} of Labor Code section 1771.1 siates that “notice
of the requiremient. described in subdivision {a) shall be inclided in all bid invitations and publxc Works contiacts;
‘and a bid shall not be accepted nior any contract-or. subconimct entered Into without proof of the contractor or
subcortractor’s citrrent registration to perform pubhc work pursuant to Section 172557

Section 18.25 - Complance with Other Laws

Withou{ imiting the scope of any of the preceding seclions of this Article 18, Grantee shall keep itself fully
informed of the City’s Charler, codes, ordinances and regulations and all state, and federal laws, rules anci
regulations affecting the performance of this Agreement and shall at all times comply with such Charter codes,
‘ordinances, and regulations rules and laws,

Section 18.26 ~ Sugar-Sweetened Beverapge Prohibition

_Grantee ngrees that it will not sell, provide, or otherwise distribute. Sugar-Sweetened. Beverages, as defined by San
Fraficiseo Administrative Code Chapter 101,,as part of #ts performance of this Agreement;

Seetion 18,27 ~Health Care Accountability Ordinance

Grantee shall comply with San Francisco Administrative Code Chapter. 12Q, Grantee shall choose and perform one
f the Health Care Accountability options sef forih in Sad Franeisco Admimstranw Code Chapter 1203, Omantee 8
subject to the enforcement and penalty provisions in Chapter- 12Q.

Section 18.28 - E’ahtic Aceess o Nonprofit Records sud Mectings

If Grantee receives a curmulative total per year of at least $230,000 in City funds or City-administered funds and is a
non-profit organization as defined in Chapter [2L of the San Francisco Adminisnative Code, Grantee musteomply
with the City's Public Access to Nonprofit Records and Mectings requirements, as set forth in Chapter 121 of the
San. Francisco Administrative Code, inclisding the remedies provided therein.

Section 18.29 - Pavment Card Industey (*PCI™) Requirements

Payment Card Industry (“PCI") Requirements: Grantees providing services and products that handle, transmit or-
store cardholder data, are subject to the following requiremenisy

{a) Applications shall be compliant with the Payment Application Data Security Standard (PA-DSS)
and validated by a Payment Application Qualified Security Assessor (PA-QSA). A Grantee whose application has
achieved PA-DSS certification must then be listed on the PCI Councils list of PA-DSS approved and validaied
payment applications, -

{t) Gateway providers shall have appropriate Payment Card Industry Data Security Standards (FCI
DSS) certification as service providers (hitps:/ www.pcisecuritystandards.org/index.shtml). Compliance with the.
PCI DSS shall be achizved through a third party audit process. The Grantee shall comply with Visa Cardholder
Information Security Program (CISP) and MasterCard Site Datn Protection (SDF) programs.

{c) For apy Grantee that processes PIN Debit Cards, payment card devices supplied by Grantee shall
be validated against the PCI Council PIN Transaction Security (PTS) program.

{d) For items (a) to (¢ sbove, Grantes shall pmvxde & letter from theli qualified security assessor
{QSA) affirming their mmplmme and current PCL or PTS compliatce cerfificate.

{g) Grantee shall be responsible for furnishing City with an upéated PCI compliance certificate 30
calendar days priar to its-expiration.
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H Bunk Acecunts. Colléctions that répresent funds belonging to the City and County of San
Francisco shall be deposited, without detour toa third party’s bank scrount, into 5.City and County of San Francizch
bank account designated by the Office of the Treasurer and Tax Collector.

Section 18.3{1_» Minintum Wage

Grantee shall comply fully with and be bound by:all of the provisions of the Minimum Wage Ordinance (MWO), as
set forth in Chapter 12R of the San Francisco Administrative Code, mcludmg the administrative fines; remedies, and
‘penalties provided therein; as the same may be amended from time to time. The provisions of Chapter 12R are
incorporated herein by reference and made 4 part of this Agreement as though folly set forth. Thetextof

Chapter 12R is available on the web at http;.f’f'sfgov,arg/o!sefm,inimumwvage»ordinanceﬂmwo‘

ARTICLE 19
MISCELLAN EGGS

Section 19.01 - No Waiver

No waiver by MOHCD/OEWD or City of any default or breach of this Agreement shall be implied from any failure
by MOHCD/OEWD or City to take action on account of such defaultif such default persists or is repeated. No
express waiver by MOHCD/QEWD or City shall affect any default other than the default specified in the waiver and.
shall be operative only for the time and to the extent therein stated. Waivers by MOHCD/IOEWD or City 'of any
covenant, term or condition contained herein shall not be construed as a waiver of any subsequent breach of the
same covenani, term or condition. The consent or approval by MOHCDy OEWD or City of “any action requmng
further consent or approval : shall not be deemed 1o waive or render unnecessary | the conisent.or appraval 1o or of any
subsequﬁm similar act,

Seetion 19,02 ~ Modification

This Agreement may not be modified, nor may compliance with any of its terms be waived, except by written
instrument executed and approved in the same manner as this Agreement, Any proposed amendment to this
‘Agreement may be subjectio the approval of the andmg Source ageney where the Ci ty determines it Is necessary.

‘Sectien 19.03 Administrative Remedy for Agreement Interpretation

Should any question arise as to the:meaning or intent of this Agreement, the question shal! prior to-any other sction
orresort to any other legal remedy, be referred to the Director of MOHCD/OEWD who shall decide the truc
meaning and intent of the Agreemnent, Sueh decisions shall be final and conclu&we

Seetion 19.84 — Coverning Law; Venue

The formation, mterpremnon and performance of this Agreement shall be governed by the laws of the State of
California, without regard to its conflict of laws principles. Venue for all litigation relative to the formation,
interpretation and performance of this Agreement shall be:in San Fraueiseo,

Section 19.05 - Headings

Al article and section headings and captions contained in this Agreement are for reference only and shall not be:
considered in construing this Agtcement,

" Sectlon 18,06 — Entire Acreentent

This Agreement and the Application Dociments-set forth the entire Agreement between the parties, and. supersede

all other oral or written provisions. If there is any conflict betweén the terms of this Agreement and the Application
Dccumersis the terms of this Agreement shaif govern. The following appendix is anached to and .a part of this
Agreement:

Appendix A: Fund Source Information, Work Program(s) and Project’ Budget(s)
AppendiX B Interests in Other City Contracts:
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Srzﬁi%m 16,07 — Certified Resolution nf Slansiory Authority

Upon tequést of City, Grantee shall deliver to City a copy of the corporate resolution(s) authorizing the sxecution, -
delivery and perfarmance of this Agresment, certified as frue, accuraté and compluu by the secrefary or assistant
secretary of Grantee.

Section I?).(IB; Severahility

Should the appilcmmn of any provision of this Agreement (o any particular facts or circumstances be found by a
court of competent furisdiction 1o be invalid or unenfbrcenbk, then (2) the validity of other provisions of this
Agreement shall not be affected or impaired thereby, and () such provision shall be enforced to the maximum
extent possible soas to effect the intent of the parties and shall be reformed without further action by the parties to
the extent necessary o make such provision valid and enforceable;

‘Beetion 19.09 - Suceessorsy Na Thivd=Party Beaneliclaries

Subject to the terms of Article 7, the terms of this Agreement shall be binding upon, and inure to the benefitof, the
parties hereto and their suceessors and assigns. Nothing in this Agreement, whether express.or implied, shall be
construed (o give any person or entity (other than the parties beréto and their respective successors.and assigns and,
in the case of Article 12, the Indemnified Parties) any legal or equitable right, remedy or claim under or in respect of”
this Agreement orany covenants, conditions or provisions contained herein.

Section 19.10 - Survival of Terms

The obligations of Grantee and the ternis of the following provisions of this Agreement shall sirvive and continue
followitig explration or termination of this Agreement: Section 7.04; Sections 9.04 through 9.07, Anticles 10-and 12,
Section 13 04, Article'15, Section 16,03 and this Article 19,

Seetion 19,11 Grievance Procedures

Grantee shall maintain written grievance procedures, which allow Grantee's employees, clients and any
subcontractors to submit complainis regarding the activities funded by this Agreement. Graritee shall inform its
employees, clients and subcontractors of their rights to submit a complaint and shall provide a written copy of ifs
gricvance procedure upon request.

Section 19.12 — Altendance at Meetings

If reqaested by City, Grantee’s Executive Director, Program Direetor or other designated siaff shall attend speeified
meetings.. Failure to attend said meetings without adequate reason as determined by City should be grounds for:
termiination of this Agreement.

Section 19,13~ Furiher Assu ranaés

From and after the date of this Agreement, Grantee agrees o do such things, perform such acts, and make, execute,
acknowledge and deliversuch documents gs may be reasohiably necessary or proper and usual to complete the
transactions contemplated by this Agreemem and (o carry out the purpose of this. Aar@:ement it accordance witli 'this
Agreement.

Section 19.14 ~ Cooperative Drafting.

This Agreement has been drafted through.a cooperative effort of both parties, and tsoth pastics have hdd an

opportunity 1o have the Agréement reviewed and revised by legal counsel. No party shall be considercd the drafter

of this Agreement, and no presumption or rule that an ambiguity shall be construed against the party drafting the
clause shall apply to the mterprctatmn or enforccment of this Agiebrignt

Section 19.15 ~ Departmental Transition and Continuity (Section for ESG Granty imly)j

Over ihie course of the term of this Agreement, it is anticipated that management of this contract on behalf of the
City shall transfer from MOHCD to a new depariment which shall be established for the purpose of coordinating
homeless services. As part of the transfer, the departmentsl contact and invoiging procedures specified in this
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Agreement may shift from MOHCD to the new department, however the responsibilities under this Agreement shall
not change. MOHCD shall notify Contractor/Grantee of the new departmental contact and invoicing procedures. At
such time as notice is given, all references in this Agreement to MOHCD or the “Department” shall be construed as
areference to the new department.
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/N WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be duly executed as of the date first
specified herain.

CITY AND COUNTY OF SAN FRANCISCO, GRANTEE: 1064 MISSION HOMELESS
a municipal corporation SERVICES CENTER, LLC
‘xk_m_w L By signing this Agreement, I certify that I comply
L ' A with the requirements of the Minimum Compensation
BY: il g 0 Ordinance, which entitle Covered Employees to
'LONDON N BR.EED MAYOR certain minimum hourly wages and compensated and.
uncompensated time off.
e I have read and understood Section 18,02, the City’s
15 'E/(‘ statement urging companies doing business'in
BY: ¥ . 7 ~ , e Northern Ireland 1o move towards resalving
Daniel Adams; ActinY Director employment inequities, encouraging compliance with
Mayor’s Office of Housing and Community ithe MacBride Principles, and urging San Franeisco
Development companies fo do business with: corporations that abide
by the MacBride Principles.
OR
BY: .
JOAQUIN TORRES, Director
Office-of Economie and Workforfee Dévelopment.

. | ; i Iy
APPROVED AS TO FORM: Print Name Qﬁ‘ﬂi& s Q{) i B
DI . HERRERA o Vi Remiduat
CITY ATTORNEY

(1f the person signing is NOT the Board

; ‘President/Chair or other officer authorized to exgcute

BY:. g B T i legal instruments under Grantee’s Bylaws, Grantee
HEEDI ) GFW&’&TZ - R mul;?ug;?:;d§§:%;~';;h0a7§9rpomm ot
Deputy City Aftomney P :

MOHCD/OEWD Gtant Agreement from _ StantDatéto ___ Grant Agreement End Date

$775,439_ Grant Agreement Amount**
MOHCD/OEWD Grant Coordinator; Anne Romero

#*+The Grant amount I8 contingént on the availability of funds from the Funding Source a§ aflocated and approved
by the Mayor and the Boardof Supervisors, MOHCD/OEWD rescrves the right to make necessary. correcimn and
adjustment to the Grant Amount if there are errors or discrepancies.
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Appendix A

Agency Name: 1064 Mission Homeless Services Center, LLC,

Fund Source Information, Work Program and ijec(.‘ﬁudget

Funding Sourcefs) Information;

MOHCD/OEWD and Agency

Funding Source ~ General Fund
Total Amount Granted by this Agreement $T15439 4
Amount Granted for Grant Year 2018:2019. 8775439 .
Federal Award Identification Number (FAIN) NA
Fﬂd‘emi Award Date NfA
Total Amount of the Federal Award NiA
Federal Award Project Description. N/A
Fedcrnl Awarding Agernicy N/A
CFDA Numbér and Name N/A
Award for R&D? NIA
Indirect Cost Rate for the Federal Award N/A
Negotiated Maximum Indirect Cost Rate between NA

(WORK PROGRAM AND PROJECT BUDGET FOLLOWS THIS PAGE]
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Work Fmgram

The grant will fund predevelopment expenses associated with the development of the proposed
Homeless Services Center (HSC) on the first and second floors of 1064-68 Mission to be co-
operated by the Department of Public Health (DPH) and the Department of Homelessness and
Supportive Housmg (HSH). The HSC will face Stevenson Street and will pmwdt space for four:
distinct homeless serving programs in approximately 20,000 SF. The HSC will include the
relocated Tor Waddell Urgent Care Clinic, the Street Medicine program, dental services, and
the SF Homeless Qutreach Team (SF HOT). The surrounding permanent supportive housmg
residential program and the co-located HSC is being developed in close collaboration amongst
the developer team, HSH, DPH and MOHCD. Predevelopment funds will be utilized by the
Grantee to develop the HSC on behalf of DPH and HSH, as described through the. Developm
Services Agreement, Predevelopment funds are being worh ordered by DPH to MOHCD for
loan disbursement.
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Predevelopment Budget for the HSC:

SOURCES 775439
HSH
Mame-of Sources: | DPH
PREDEV SOFT COSTS
Architecture & |
Design
Architect design fees 192,000
Design Subconsultantsto the Amhitect {incl. Fees) 240,816
Architect Consiruction Admin
Reimbursables o 10,000
Additional Services . o | !
: ' Sub-total Architect Contract 442,816
Other Third Party design consultants (not included |
under Architect contract) 20,000
~ Total Architecture & Design. 462,816 |
Engineering & : » : .
Environmental
Studies
Survey : 30,5613
Geotechnical studies: 23,601
Phase [ & {l Reports 10,333 |
CEQA / Environmental Review consultants
| NEPA / 106 Review
CNAJPNA (rebab only)
Other environmental consultants _ 12,500
| Total Engineering & Environmental Studies | 76,947
Other ' : ‘ :
Development
Costs e
Appraisal o ' |
Market Study
Insurance .
Property Taxes
Accounting / Audit
Organizational Costs
Entitlement / Permit Fees 90,000
Marketing / Rent-up ‘
| Furnishings
PGE / Utility Fees ;
TCAC App ! Alloc / Monitor Fees
Financial Consultant fees
Construction Management fees / Owner's Rep 6,000
MOHCIVOEWD 2013:2014 Grant: Agresment Page 3 0f45
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- Security during Construction.

Relocation Ny

Other - School Feas ‘ 1,000

Other ~ Public Art . ‘ ' '
_Other - Predeve1opmentlnterest
- Total Other Develapment Costs 87,000

Soft Cost Contingency

Lg:ontmgencg gArg Eng, Fi, Legal & Other DeM 63,676 |
= _SOFT COSTS 700,439

DEVELOPER |

: Devaioper Fee Cash : - 75 OOOg
. TOTAL_,___"'EVELOPER_ OSTS 75000
 TOTAL DEVCOST | [ 775439
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Appendit B—Intérests In Othier Oty Contragis

201819
“City Department or Commission [ Date of [ Amountof Contract

MNone
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Contract No. 09-CA-2334
LEASE

THIS LEASE, made this 1% day of November, 2018, between the United States of
America, acting through the Secretary of Health and Human Services, by the Program
Manager, Real Property Management Services, Program Support Center, U.S. Department of
Health and Human Services (hereinafter referred to as "Lessor"), under and pursuant to the
power and authority delegated by the 40 U.S.C. §550, as amended (hereinafter referred to as
"the Act"), and regulations promulgated pursuant thereto at 45 C.F.R. Part 12, and Title V of
the McKinney-Vento Homeless Assistance Act (42 U.S.C. §11411), as amended, and
regulations promulgated thereto at 45 C.F.R. Part 12a, and the City and County of San

Francisco (hereinafter, including its successors or assigns, called the Lessee).
WITNESSETH

WHEREAS, the Lessee has made application for the transfer, by lease, of certain
surplus real property consisting of two parcels of land, totaling 1.2 acres, more or less,
(hereinafter called the Property), for homeless assistance purposes; and

WHEREAS, the Lessor has determined that said Property is needed and is usable by
the Lessee for said purposes and has requested the assignment of the Property for transfer to
the Lessee; and

WHEREAS, by letter dated April 26, 2018, the Administrator of General Services
has assigned the Property to the Lessor for homeless assistance purposes.

NOW, THEREFORE, the Lessor, for and in consideration of the foregoing and of the
. observance and performance by the Lessee of the covenants, conditions and restrictions
hereinafter contained, hereby leases to the Lessee for a period of 3 years beginning this 1
day of November, 2018, renewable with mutual consent for a total lease term not to exceed
twenty years, the Property, situate, lying, and being in the City and County of San Francisco,

State of California, and more particularly described as follows:
|

PARCEL I:

BEGINNING at a point on the northwesterly line of Mission Street, distant thereon
325 feet northeasterly from the northeasterly line of 7% Street; running thence
northeasterly along said line of Mission Street 25 feet; thence at a right angle
northwesterly 85 feet; thence at a right angle southwesterly 25 feet; thence at a right
angle southeasterly 85 feet to the point of beginning, :

BEING part of 100 VARA BLOCK NO. 393.
PARCEL II:

BEGINNING at a point on the southeasterly line of Stevenson Street, distant thereon
350 feet southwesterly from the southwesterly line of 6™ Street; running thence
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southwesterly along said line of Stevenson Street 150 feet; thence at a right angle
southeasterly 265 feet; thence at a right angle northeasterly 25 feet; thence at a right
angle southeasterly 85 feet to the northwesterly line of Mission Street; thence at a
right angle northeasterly along said line of Mission Street 125 feet; thence at a right
angle northwesterly 200 feet to the former northwesterly line of Jessie Street, as said
Jessie Street existed prior to closing of a portion thereof; thence at a right angle
southwesterly along said former northwesterly line of Jessie Street, as it existed prior

- to the closing of a portion thereof 25 feet; thence at a right angle northwesterly 75
feet; thence at a right angle nottheasterly 25 feet; thence at a right angle northwesterly
75 feet to the point of beginning,

BEING a part of 100 Vara Block 393 and a portion of Jessie Street as it existed prior
to closing of a portion thereof.

The Lessee, by acceptance of this Lease, covenants and agrees for itself, its
successors and assigns, that the Property is transferred on an "as is, where is," basis, without
warranty of any kind, either expressed or implied, including as to the condition of the
Property. The Lessee also covenants and agrees for itself, its successors and assigns, that the
Lessor has no obligation to provide any additions, improvements, or alterations to the
Property.

TO HAVE AND TO HOLD the Property, subject, however, to each of the following
conditions subsequent, which shall be binding upon and enforceable against the Lessee, its
successors and assigns, as follows:

1. For the period of this lease or any renewal thereof, the
Property herein conveyed shall be used continuously for
‘homeless assistance purposes in accordance with the proposed
program &nd plan of the Lessee as set forth in its application
to lease dated May 31, 2017 and subsequently amended June
23,2017 and July 27, 2017 and for no other purpose except
such as may be agreed to in writing by the Lessor.

2. The Lessee will not sublease any part of the Property or any
| interest therein except as the Lessor may authorize in writing.
Nor will Lessee permit any person or entity to use any part of
the Property or any interest therein except as the Lessor may
authorize in writing.

3. Where construction or major renovation is not required or
proposed the Property must be placed into use within twelve
(12) months from the date of this lease. Where construction
-or major renovation is contemplated at the time of transfer,
the Property must be placed into use within thirty-six (36)
months from the date of this lease. Lessee, is required to fully
" occupy and secure the property as of the date of this lease.

4, One year from the date of this lease and annually thereafter
' for the period of this lease and any renewal thereof, the
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Lessee will file with the Lessor a report on the operation and
maintenance of the Property and will furnish, as requested by -
the Lessor, such pertinent data evidencing continuous use of
the Property solely for the authorized purpose. o

During the period of this lease and any renewal thereof, the
Lessee will at all times remain a tax-supported or a private
nonprofit organization.

That, for the period during which the Property is used for the
purpose for which the Federal assistance is hereby extended
by the Lessor or for another purpose involving the provision
of similar services or benefits, the Lessee hereby agrees that it
will comply with the requirements of section 606 of the Act
(40 U.S.C. § 476); the Fair Housing Act (42 U.S.C. § 3601~ -
19) and implementing regulations; and as applicable,
Executive Order 11063 (Equal Opportunity in Housing) and
implementing regulations; Title VI of the Civil Rights Act of
1964 (42 U.S.C. § 2000d to d-4) (Nondiscrimination in

- Federal Assisted Programs) and implementing regulations;
Title IX of the Education Amendments of 1972 (20 U.S.C. §
1681) and implementing regulations; and the prohibitions
against discrimination on the basis of age under the Age
Discrimination Act of 1975 (42 U.S.C. § 6101-07) and
implementing regulations; and the prohibitions against
otherwise qualified individuals with handicaps under Section
504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794) and
implementing regulations, and all requirements imposed by or
pursuant to the Regulations of the Lessor (45 CFR Parts 12;
12a, 80, 84, and 91) issued pursuant to said Acts and now in
effect, to the end that, in accordance with said Acts and
Regulations, no person in the United States shall, on the
ground of race, color, national origin, sex, age, or handicap,
be excluded from participation in, be denied the benefits of, or
otherwiise be subjected to discrimination under the program l
and plan referred to in condition numbered-1 above. ‘

Lessee covenants and agrees that the Property will be used for.
“ secular purposes, with no more than a de minimis level of other .
activity.

Lessee covenants and agrees that the Property will be used for homeless
assistance purposes throughout the duration of the lease. However, in the
event Lessee proposes to use any part of the Property for a nonconforming
use, and Lessor approves that nonconforming use in writing, Lessee shall pay
Fair Market Rent (FMR) for that portion of the Property.

The Administrator of General Sérvibes has determined that current Fair
Market Rent for the entire Property is $41,000 per month. The actual rental
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payment will be determined should the Lessee’s nonconforming use proposal
be approved. Upon execution of a written agreement memorializing the

terms of that approval, the initial prorated payment shall be made within

thirty (30) calendar days. All subsequent rental payments for the period of
nonconforming use shall be made on or before the first day of each month, in
such a manner as may be specified by Lessor. Lessor reserves the rightto
cancel its approval of the nonconforming use upon thirty (30) days written
notice.

9. Lessee covenants and agrees that the leasehold interest will not be used as
. collateral unless prior approval, in writing, is obtained from the Lessor.
Lessee further covenants and agrees that it will promptly pay all costs
associated with its use of the Property including, but not limited to,
maintenance and utilities costs, taxes, assessments, etc. and that it will not
cause, either by action or inaction, any liens or other potential encumbrances
on title to the Propetty.

In the event of a breach of any of the conditions subsequent set forth above, or in the
event of a breach of any other terms or conditions of this lease, whether caused by legal or
other inability of the Lessee to perform any of such terms and conditions as herein set forth,
the Lessor will, at'its option, have an 1mmed1ate right of reentry thereon, and to terminate this
lease.

- The failure of the Lessor to insist, in any one or more instances, upon performance of
any of the terms, conditions, or covenants of this lease, shall not be consttued as a waiver or
relinquishment of the Lessor's right to the future performance of any such terms, conditions,
or covenants, and Lessee's obligations with respect to such future performance shall continue
in full force and effe‘ct.

Lessee, at its own expense, shall so pxotect preserve, maintain, and repair the leased
property that the same will at all times be kept in as good a condition as when received
hereunder; subject, however, to ordinary wear and tear and loss or damage for which the
Lessee is not liable hereunder.

During the period of this lease or any reriewal thereof, Lessee shall have the right to
install such of its own machinery and equipment to make such (minor) improvements and
additions and to attach such removable fixtures in or upon the leased premises as may be
necessary for its use of the leased property pursuant to this lease and in accordance with
program(s) of use set forth in its application to lease dated the May 31, 2017 and :
subsequently amended June 23, 2017 and July 27, 2017 and the further right to remove same
at any time prior to the expiration of this lease or any renewal thereof; PROVIDED, that in
the event of termination of this lease or any renewal thereof upon less than thirty days notice,
* Lessee may remove such items within thirty days from the receipt of notice of termination.
All propetty not so removed shall be deemed abandoned by the Lessee and may be used or
disposed of by the Government in any manner whatsoever without liability to account to the
Lessee therefor, but such abandonment shall in no way reduce any obligation of the Lessee
for restoration under the terms of this lease:



It is expressly understood and agreed that Lessee will make no substantial alterations,
‘additions, or betterments to, or installations upon, the leased property except those set forth in
the application to lease dated the May 31,2017 and subsequently amended June 23, 2017 and |
July 27, 2017 as being necessary to catry out the proposed public health programi of use set
forth or described in said application and which have received the prior approval of the
Lessor; and then, only subject to the terms and conditions of such approval, which may
include an obligation of temoval and restoration upon the expiration or termination of this
lease, including any extension or renewal thereof. Except insofar as said terms and
conditions may expressly provide otherwise, all such alterations, additions, betterments, or
installations made by the Lessee shall become the property of the Lessor when annexed to the
leased property or any part thereof. Parties acknowledge that the Property is in the Area of
Potential Effect for the neighboring historic James R. Browning Courthouse. Any proposed
alteration must be in compliance with the National Historic Preservation Act and its
implementing regulations.

Lessee shall bear all risk of loss of or damage to the Ieased Property arising from any
cause whatsoever, with or without fault of the Lessee; provided, however, that Lessee's
liability for any loss or damage from risks expressly Lequued to be insured against under the
lease shall not exceed the amount of insurance so required or the amount actually procured
and maintained, whichever shall be the greater; provided further that the maintenance of the
required insurance shall effect no limitation on Lessee's liability with respect to any loss or
damage resulting from the willful misconduct, lack of good faith, or negligence of the Lessee
or any of its officers, agems,’ servants, employees, subtenants, licensees, or invitees.

The Lessor acknowledges that, for such period as the Lessee is in possession of the
leased Plopelty pursuant to the terms and conditions of this lease or any renewal thereof, the
Lessee is a self-insured municipal entity. There will be no insurance proceeds in event of
loss. Nothing herein shall be construed as an obligation upon the Lessor to repair, restore, or

replace the leased Property or any part thereof.

‘The Lessee covenants that it will indemnify and save and keep harmless, the United
States of America, its officers, agents, and employees against any and all loss, cost damage,
claim, expense or liability whatsoever due to personal injury or death or damage to property
of others directly or indirectly arising out of the condition, state of repair, or the use or
opé1at10n of the Property, including all acts or omissions of its dfficers, agents, servants,
employees, subtenants, licensees, or invitees in the use or Qccupancy of the Property.

The Lessee, its SUCCESSOt Of ‘assigns, shall be solely liable for all costs Lelatmg to any
damage to the property, pelsonal injury, illness, disability or death, of the Lessee, or the
Lessee's successors, assigns, employees, invitees, or any other person, including members of
the general public, arising from or incident to the purchase, transportation, handling, storage,
use, release, or disposal, or other activity causing or leading to contact of any kind
whatsoever with hazardous or toxic substances, durmg use of the property by said Lessee, its
SUCCESSOL'S Ol assigns.

The lease is subject to all outstanding easements and rights-of-way for the location of
any type of facility or system in, on, under, over, across, or upon the leased Propérty or any
portion thereof, and to the right of the Lessor to grant such additional easements or rights-of-
way, in, on, under, over, across, or upon the leased Property as it may be determined to be in

5



the public interest; PROVIDED that any such additional easement or right-of-way shall be
conditioned upon the assumption by the Lessee thereof of liability to the Lessee for such

~ damnages as Lessee shall suffer for property destroyed or property rendered unusable on
account of Lessee's exercise of its rights thereunder. There is hereby reserved to the holders
of such easements and rights-of-way as are presently outstanding or which may hereafter be-
granted; to any persons officially engaged in the construction, operation, repair, or
replacement of facilities or systems located thereon; and to any Federal, State, or local
officials engaged in the official inspection thereof, such reasonable rights of ingress and
egress over the leased Property as shall be necessary for the performance of their duties with
regard to such facilities or systems. :

During the period of thiis lease or any renewal thereof, the Lessor shall have access to
the leased Property at all reasonable times for any purposes not inconsistent with the quiet
use and enjoyment thereof by the Lessee, including, but not limited to, the purpose of
inspection.

This lease may be renewed by mutual agi‘eement upon written application by the
Lessee, at least sixty days before the end of the period of this lease or any renewal thereof.

The Lessee, by acceptance of this lease, covenants and agrees for itself, its successors
and assigns that, upon the expiration of this lease, any extension thereof or the prior
termination of this lease or extension thereof by either party, Lessee shall quietly and
peacefully remove itself and its property from the leased Property and surrender possession -
theteof to the Lessor; Provided, in the event the Lessor shall terminate this lease upon less
than thirty days notice, Lessee shall be allowed a reasonable period of time, as determined by
the Lessor, but in no event to exceed thirty days from the receipt of notice of termination, in
which to remove all of its property from and terminate its operations on the leased Property.
During such period prior to surrender, all obligations of the Lessee under this lease shall
remain in full force and effect, and the Lessee will continue to provide protection and
maintenance of the leased Property until such time as actual possession is taken by the
Lessor, including the period of any notice of cancellation. Such protection and maintenance
shall, at a minimum, conform to the standards prescribed by the General Services
Administration in its regulations, FMR (41 CFR §102-75.965-98) in effect as of the date of
this lease and a copy of which is attached hereto and made a part hereof as Exhibit "A."

The Lessee shall comply with all applicable Federal, State, municipal, and local laws,
rules, orders, ordinances and regulations, except for local zoning regulations, in the
occupation, use, and operation of the Property.

No member of or delegate to the Congress or resident Commissioner shall be
admitted to any share or part of this lease contract or to any benefit that may arise therefrom,
but this provision shall not be construed to extend to the contract of lease if made with a
Corporation for its general benefit, :

The Lessee warrants that it has not employed or retained any person or agency to
solicit or secure this contract upon any agreement or understanding for a commission,
percentage, brokerage, or contingent fee excepting bona fide employees or bona fide
commercial agencies maintained by the Lessee for the purpose of securing business, Breach
or violation of this warranty shall give the Lessor the right to annul the contract without
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liability or, in its discretion, to recover from the Lessee the amount of such commission,
percentage, brokerage, or contingent fee in addition to the consideration herein set forth, 1f
any. :

The Lessee is hereby informed and does acknowledge that the building on the
Property and existing on the date of this lease was constructed prior to 1978 and, as with all
- such Property, a lead-based paint hazard may be present. The Lessee shall not permit the use
of any such structures for residential habitation unless the Lessee has eliminated the hazards
of lead-based paint by treating any defective lead-based paint surface in accordance with all
applicable laws and regulations. According to the Consumer Product Safety Commission
and the President’s Council of Environmental Quality, lead is a special hazard to small
children. The Property is being sold “as is” and the Lessee shall be responsible for any and
all liabilities, damages, loss, expenses ot judgments arising out of or related to health
problems which are the result or exposure to lead-based paint where the exposure occurred
after the Property was conveyed to the Lessee.

Asbestos contammg materials (ACM) are present in-the building. Lessee covenants
and agrees, on behalf of themselves, their successors and assigns, that in their use and
occupancy of the Property, or any part thereof, they will comply with all Federal, state and
local laws relating to asbestos. Lessor assumes no liability for damages for personal injury,
illness, disability or death, to the Lessee, or the Lessee’s successors, assigns employees,
invitees, or to any other person subject to the control or direction of Lessee, its successors or
assigns, or to any person, including members of the general public, arising from or incident to
the purchase, transportation, removal, handling, use, disposition, or other activity causing or
leading to contact of any kid whatsoever with asbestos on the Property described in this lease,
whether the Lessee, its successors or assigns has or have propetly warned or failed to
propetly warn the individual(s) injured. GSA Fire Safety & Environmental Survey Report
~dated January 18, 1995 is available to Lessee. .

The Lessee is notified that the United States has determined that a radon hazard
potentially exists in subject building(s) on the Property and from the Property itself. Results
of previous studies performed by the United States are available to the Lessee. Radon isa
naturally occurring radioactive gas emanating from the ground that, when it has accumulated
in a'building in sufficient quantities, may present health risks to persons who are exposed to
it over time, and which falls with the CERCLIA “Limitations on Response” standards at 42
U.S.C. 9604 (a)(3). Additional information regarding radon and radon testing may be
obtained from the EPA and county and state health units.

Information provided to the Lessee with respect to the Property is based on the best
information available to the U.S. General Services Administration and is believed to be
correct, but any error or omission, including but not limited to the omission of any
information available to the agency having custody over the Property and/or any other
Federal agency, will not constitute grounds for liability for damages by the Government for
‘personal injury, illness, disability, or death, to the Lessee, its successors, assigns, employees,
invitees, or any other person subject to the Lessee’s control or direction.

Lessee covenants and agrees, on behalf of themselves, their successors and assigns,
that in their use and occupancy of the Property, or any part thereof, they are responsible for
compliance with all Federal, state and local laws relating to PCB and mercury; and that, by
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virtue of this lease, Lessor assumes no liability for damages for personal injury, illness,
disability or death, to the Lessee, or to Lessee’s successors, assigns, employees, invitees, or
to any other person subject to the control or direction of Lessee, its successors or assigns, or
to-any other person, including members of the general public, arising from or incident to the
purchase, transportation, removal, handling, use, disposition, or other activity causing or
leading to contact of any kind whatsoever with PCB and mercury on the Property described
in this lease, whether the Lessee, its successors or assigns has or have properly warned or .
failed properly to warn the individual(s) injured.

IN WI’INESS WHEREOF the parties hereto have hereunto subscribed then names
as of the date first above written.

UNITED STATES OF AMERICA

Acting by and through the Secretary
of Health and Human Services

By:

Theresa Ritta, Program Manager
Federal Real Property Assistance Program
Real Property Management Services

. Program Support Center

ACCEPTED:

LESSEE: City and County of San Francisco

Anduco Q. Pemck Director of Real Estate

Date: [0 /% / ///P

APPROVED AS TO FORM:
CITY ATTORNEY

LQ?@& s

By: Heidi Gewertz, f)eputy City Attorney

Date: ()31 )f$




A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of the document.

State of California )
County of San Francisco )
On__ A ovew ber / 01§ , before me Jennifer M. Collins, N
Notary Public, personally appeared /fm/:/( cO Z) pr:rz i K , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

, WI_TNESS my hand and official seal.

4 /
Signature:
JGW N( /(2/ ollins

JENNIFER M, COLLY
NS
Notary Public - Galifornia
San Francisco County
- Commission § 2207330 F
y Comm. Expires Jun 23, 2024 5

Pl
>
e




virtue of this lease, Lessor assumes no liability for damages for personal injury, illness,
disability or death, to the Lessee, or to Lessee’s successors, assigns, employees, invitees, or
to-any other person subject to the control or direction of Lessee, its successors or assigns, or
to any other person, including members of the general public, arising from or incident to the
purchase, transportation, removal, handling, use, disposition, or other activity causing or
leading to contact of any kind whatsoever with PCB and mercury on the Property described
in this lease, whether the Lessee, its successors or assigns has or have properly warned or
failed properly to warn the individual(s) injured. :

IN WITNESS WHEREO}* the parties hereto have hereunto subscnbcd their names
as of the date first above written.

UNITED STATES OF AMERICA
Acting by and through the Secretary
of Health and Human Services

By: wjfm,aa_ 7@7}5

Theresa Ritta, Program Manager

Federal Real Property Assistance Program
Real Property Management Services
Program Support Center

ACCEPTED:

'LESSEE: City and County of San Francisco

By:
Andrico Q. Penick, Director of Real Estate ]

Date:




ACKNOWLEDGMENT

STATE OF MARYLAND )
COUNTY OF FREDERICK ) SS

On this 1™ day of November 2018, before me the undersigned officer,
personally appeared Theresa Ritta, known to me to be the Program Manager, Real
Property Management Services, Program Support Center, Department of Health and
Human Services, and known to me to be the person who executed the foregoing
instrument on behalf of the Secretary of Health and Human Services, for the United
States of America, and acknowledged to me that she subscribed to the said instrument in
the name of the Secretary of Health and Human Serv1ces and on behalf of the United
States of America.

Witness my hand and official seal.

(SEAL)

/fﬂ /
(\ / T U
L ﬁotary Pubhc

) ;‘My cmmmssmn explres DV 0 S0 A0

AMANDA KA¥ MAIN
"Notaty Pubtic
- -Eredsrick Gounty
oL - Mowylead -
. f‘omm\ss\m‘Expires Nov 10, 2020
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Request For Qualifications

For the develbpment of new supportive housing at:

1064-1068 Mission Street '
(Assessor’s Parcels: Block 3703, Lot 040 and Block 3703, Lot 084)

Issued: October 10,2017 by: Anne Romero

San Francisco Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5™ Floor

San Francisco, CA 94103

Responses due by 5:00 pm on November 13, 2017
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I. INTRODUCTION

The City and County of San Francisco (the “City”), acting through the Mayor's Office of
Housing and Community Development (“MOHCD”), is seeking a qualified developer to work
with the City (the “Selected Developer™), to develop supportive housing and ground floor
community-serving space on parcels that will be owned by the City (the “Project”). The parcels,
1064-1068 Mission Street (the “Site”), are adjacent to the James R. Browning Courthouse at the
corner of 7% and Mission Street, which is to the west of the Site. Immediately to the east is 1036
Mission Street, an affordable housing development that is currently under construction.

The Site consists of 2 parcels
o 1064 Mission Street - Block 3703, Lot 084, is comprised of 48 719 square feet ‘
(approximately 1.12 acres) and is currently being used as an improved 175 space parking
lot with frontage on Stevenson Street and the terminus of Jessie Street alley.

e 1068 Mission Street - Block 3703, Lot 040, is comprised of 2,125 square feet and is
improved with a two-story plus mezzanine and basement, reinforced concrete structure
~built in 1913, '

A map showing the location and configuration of the Site is attached as Attachment 1.
Disposition of both parcels is described further in this Request for Qualifications.

The intent of this Request for Qualifications (“RFQ”) is to select a single corporate entity or
partnership whose function will be to create a development proposal for the Site, and to carry out
that proposal through community outreach, planning, design, financing, construction, ownership,
and operation of the development. This RFQ describes the general type of development sought

* by the City on the Site, the process to transfer a leasehold interest in the Site to the developer, the
criteria that will be used to select a developer and the submission requirements for those
respondmg to this request.

This RFQ further describes the unique nature of the City’s acquisition of and responsibilities for -
the Site. Through the U.S. Department of Housing and Urban Development’s Federal Property
Assistance Program (FPAP), which allows transfers to local governments and non-profits for -
homeless housing and services, the City is able to offer this permanent supportive housing
opportunity subject to specific development schedule restrictions. To meet the FPAP time
constraints, the City will require the Selected Developer to utilize modular construction
technologies that can provide efficient and accelerated delivery of the housing.

Respondents to this RFQ must be comprised of the following: a non-profit developer with
experience developing affordable permanent supportive housing in San Francisco or a for-profit
developer working in partnership with a nonprofit developer, of which one of the joint venture
partners must have experience developing affordable permanent supportive housing in San
Francisco (the “Developer”); a property manager with experience serving the target population; a
qualified supportive service provider with experience serving the target population; and an
architect with experience designing affordable housing and conducting a community design

RFQ: 1064-1068 Mission Street v ' Page 4
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process. The development team must have demonstrated experience conducting effective
community outreach and engagement. Furthermore, at least one entity of the development team
must have experience successfully designing and/or constructing modular residential buildings.
Such experience may be held by Owner/Developer, Architect, or other consultants (i.e.
Construction Manager, associate Architect, etc.). All members of the Respondent will be
evaluated according to the criteria set forth below, including experience with comparable
projects, capacity, and the ability to deliver and maintain an excellent Project.

In addition to fulfillment of the goals and requirements of the FPAP, this RFQ and the City’s
plans for the Site reflect the City’s priorities for the development of affordable housing for
homeless adults and seniors described in MOHCD’s Consolidated Plan (2015), San Francisco’s
Local Homeless Coordinating Board’s Strategic Plan Framework (2014-2019), and the
Department of Homelessness and Supportive Housing’s Five Year Strategic Framework (2017).
After the City’s acquisition from the federal government, MOHCD is proposing to transfer the
Site (subject to final approval by the Board of Supervisors) to a qualified developer for this
purpose through a fong-term ground lease, as further described in this RFQ.

As a condition of disposition from the federal government, the proposed permanent supportive
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between
the City and the U.S. Department of Health and Human Services. As part of the Qualifications
submission, respondent should demonstrate their ability to meet this timeline.

Development Program Objectives:

a) HOUSING:

e To provide two permanent supportive housing structures containing up to 250 units
for formerly homeless adults and seniors.

e Building “A” would face Mission Street and provide approximately 150 units for
formerly homeless adults.

e Building “B” would face Stevenson Alley and provide approx1mately 100 units for
formerly homeless seniors age 62 and older.

e -MOHCD and partner agency, Department of Homelessness and Supportive Housing
(HSH), intend to target this housing to chronically homeless persons who are
prioritized utilizing the newly developed Coordinated Entry System (CES).

e Up to one half of the units would include proposed financing from the State of
California No Place Like Home (NPLH) program which targets adults with serious
mental illness who are chronically homeless.

e The buildings are to take advantage of modular construction and related technologies
to construct the buildings with the explicit goals of reducing construction costs and
shortening the development timeline.

b) COMMUNITY BENEFITS:
e To the extent feasible, establish open space fronting Mission Street that is open to
the public for some portion of the day.
o Utilize the City’s First Source Hiring Program and its ties to community-based
organizations to fill the project’s permanent jobs with qualified local residents.

RFQ: 1064-1068 Mission Street Page 5
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Hard copy and electronic responses to this RFQ must be received by the Mayor's Office of
Housing and Community Development no later than 5:00 p.m., November 13, 2017.
‘Facsimile responses will not be accepted.

II. IMPORTANT DATES AND SUBMISSION PROCESS

A. IMPORTANT DATES

RFQ available on MOHCD website October 10, 2017

Pre-submission conference at MOHCD October 19,2017

Deadline for questions and requests for October 27,2017
additional information

Deadline for submitting qualifications November 13,2017

Notification to developer teams who November 20, 2017
failed to meet submission requirements

Developer team interviews, if necessary Week of November 27, 2017 or

December 4, 2017
Staff recommendation to MOHCD Week of December 11, 2017
Director
Notification to developer teams December 31, 2017

B. PRE-SUBMISSION MEETING

A pre-submission conference will be held at MOHCD, located at 1 South Van Ness Avenue, 5%
Floor, San Francisco, on October 19, 2017 at 1:30 p.m. The purpose of the meeting is to ensure
that interested developers understand the programmatic design, anticipated financing and target

_ population requirements. Questions raised at the conference may be answered verbally at that
time. If any substantive new information is provided in response to questions raised at the pre-
submission conference, MOHCD will issue a written addendum to the RFQ with this information
to all parties that have registered for the RFQ. No questions or requests for interpretation will be
accepted after October 27, 2017 at 12:00 p.m. Attendance at the pre-submission conference is
not mandatory but is highly recommended. Please see below regarding Attachment 2, RFQ
Registration Form. '

C. REGISTRATION FOR RFQ REQUIRED

In order to receive MOHCD’s responses to requests for additional information and to questions.
about this RFQ and to submit a qualification submission, all interested parties must submit a
completed RFQ Registration Form to MOHCD. The form is included with the RFQ as
Attachment 2.

RFQ: 1064-1068 Mission Street < Page 6
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D. QUESTIONS AND REQUESTS FOR INFORMATION

All questions and requests for additional information regarding this RFQ must be received in
writing by MOHCD, by hand, overnight delivery, mail, fax, or e-mail by October 27, 2017, at
12:00 p.m. Questions received after the deadline will not be answered. All addenda, responses
and additional information will be distributed to all parties who have submitted a registration
form in accordance with Section IIC above. MOHCD reserves the sole right to determine the

timing and content of the response, if any, to all questions and requests for additional
information. '

E. CONTACT PERSON, SUBMISSION DEADLINE AND PLACE

All communications about this RFQ should be directed to Anne Romero, Senior Project

Manager, at (415) 701-5525, Fax (415) 701-5501, anne.romero@sfgov.org, or at the address
below. ‘

Respondents to this RFQ must submit one (1) hard original plus five (5) hard copies of their

proposals, as well as one electronic copy on a flash drive, or Dropbox link, to the MOHCD
receptionist no later than:

5:00 p.m. on Monday, November 13,2017
at

Mayor’s Office of Housing and Community Development
' 1 South Van Ness Avenue, 5th Floor
San Francisco, California 94103
Attn: Deputy Director of Housing Development

RFQ: 1064-1068 Mission Street
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1. SELECTION PROCESS, ELIGIBILITY AND SUBMISSION REQUIREMENTS
A.  SELECTION PROCESS

MOHCD staff will review all submittals for completeness and satisfaction of minimum
experience and capac1ty requirements. '

A Selection Panel will be appointed by the Director of the Mayor’s Office of Housing and
Community Development composed of persons with expertise in the areas of development,
affordable housing financing, property management and resident supportive services, at least one
of which will represent the surrounding community. Additionally, a member of the Arts
Commission Design Review Committee may be appointed. The Selection Panel will interview
the top-scoring Respondents, at which time Respondents will be asked to present and explain the
major characteristics of their qualifications, particularly as they relate to the Scoring Criteria, and
respond to questions from the Selection Panel. After all interviews have been completed, the
Selection Panel will meet to determine the final ranking of all responses and present this ranking
“to the Director.

The Selection Panel’s scoring of each proposal will be done by consensus and will be final.
~ The MOHCD Director will then select a development team, and MOHCD will exclusively

negotiate ground leases for the Site in accordance with the terms of this RFQ. Interested pames

may only object to the development team selected accordmg to the process set forth in Section
VI(D).

B. ELIGIBILITY AND MINIMUM REQUIREMENTS

1.  Development Team Overview Minimum Requirements:

Non-profit or for-profit housing development corporations and partnerships in which a non-profit
or for-profit developer is the managing general partner are eligible for selection under this RFQ.
Applicants must have previous affordable housing development experience in San Francisco in
order to be considered under this RFQ. The proposed Development Team must include:

e At least one community-based non-profit development entity as sole developer or joint- -
venture partner, defined as a nonprofit organization whose mission includes the
development of affordable housing in low income communities, with experience
developing housmg for formerly homeless adults and/or formerly homeless seniors in
San Francisco;

e A lead architectural firm with experience in design and construction of affordable
housing in San Francisco, preferably with experience designing supportive housing for
formerly homeless, or other populations With special needs;

e - A property management entity with experlence managing housing for formerly
homeless adults and/or formerly homeless seniors, preferably in San Francisco;

RFQ: 1064-1068 Mission Street : ' Page 8
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e A community-based, service-providing entity with experience providing culturally
competent services appropriate for formerly homeless adults and formerly homeless
seniors in a supportive housing context and experience billing to Medi-Cal;

e At least one entity of the development team must have experience successfully
designing and/or constructing modular residential buildings. Such experience may be
held by Owner/Developer, Architect, or other consultants (i.e. Construction Manager,
associate Architect, etc.) identified as part of the Development Team.

Letters of Intent or Memoranda of Understanding from service providers and property
management entities that are not affiliated with the developer must be submitted with the
application.

2. Team Member Specific Minimum Requirements

a. Minimum Developer Requirements - Lead Developer itself or in partnership with other
co-developers must provide evidence of the following experience:

e New construction of at least two affordable housing developments that are both high-
density infill sites, with an aggregate unit count of approximately 150 units or more

o Development of at least one supportive affordable housing development for formerly
homeless adults and/or formerly homeless seniors (may be new construction or
substantial rehabilitation of an existing building)

e Use of Low Income Housing Tax Credit financing

For joint-venture Development partners, the experience of either entity may suffice for
the joint-venture partnership. A Memorandum of Understanding between joint-venture
Development partners must be submitted with the application.

Furthermore, a Respondent can qualify for development experience by contracting with a
development consultant for comprehensive project management services. Project
management services should include financial packaging, selection of other consultants,
selection of construction contractor and property management agent, oversight of
architectural design, construction management, and consultation on major aspects of the
development process. The contract for development services must be submitted with the
RFQ response and must be acceptable to MOHCD.

b. Minimum Ownership Experience - The proposed Owner of the Project must have
- owned at least one supportive formerly homeless project in San Francisco for at least 5
years prior to the Submittal Deadline of this RFQ. In addition, the Owners must each
provide evidence of experience with owning housing financed with Low Income Housing
Tax credits. This experience does not have to be on the same project that satisfies the 5-
year ownership requirement. If the Selected Developer entity is not the same entity as the
proposed Owner, MOHCD reserves the right to require that certain members of the

RFQ: 1064-1068 Mission Street Page 9
October 2017 ‘ ’



Selected Developer remain active in the ownership for whatever length of tlme MOHCD
deems necessary to ensure operating and financial stability.

For purposes of this requirement, the managing general partner of the tax credit
partnership intended to take ownership of the completed Project and to provide asset
- management for the Project is the proposed “Owner”.

¢. Minimum Architect Requirements - The proposed Lead Architectural firm must
provide evidence of experience with the design and construction of at least one new
construction high-density residential or mixed-use residential/commercial development.
In addition, the architectural team must provide evidence of experience working in San
Francisco, and experience designing affordable housing. Preferably the Architect will
have demonstrable experience in the design of supportive housing for formerly homeless
or other special needs population.

d. Minimum Property Manager Requirements - The proposed property manager for the
Project must have managed at least three supportive formerly homeless or supportive
“ senior rental projects, including at least one in San Francisco, each for at least 36 months.
In addition, the Property Manager for the Project must provide evidence of experience
-with managing housing financed with Low Income Housing Tax credits.

e. Minimum Service Provision Requirements - The proposed service provider(s) must
have at least 36 months’ experience providing supportive services to formerly homeless
adults and/or formerly homeless seniors including case management and comprehensive
services for homeless households in a residential setting in San Francisco. The proposed
service provider(s) must have the infrastructure to supervise and train the onsite staff and

their supervisors. The service prov1der must also have experience with and capacity to
bill Medi-Cal.

f.  Other Consultants — For any Respondent team, the experience of key staff members or
“other consultants” may be substituted for the experience of the organization as a whole
as long as the staff member’s or consultant’s experience in other firms was substantive
and involved responsibilities similar to what they are anticipated to perform as a member
of the Respondent’s team. Furthermore, respondent development teams must include at -
least one or more team member(s) with experience successfully designing and/or
constructing modular residential buildings. Such experience may be held by
‘Owner/Developer, Architect, or other consultants (i.e. Construction Manager, associate
Architect, etc.) identified as part of the Development Team. ‘

C. SUBMISSION REQUIREMENTS

Respondents must document their experience and capacity to successfully plan, design, and
develop the proposed Project, manage the property efficiently once completed, and provide
services appropriate to the resident population. This documentation should include narrative
with examples of relevant completed projects, as well as description of the experience and
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capacity of key staff, their workloads, and the organizational structure for supporting staff. In |
addition, Respondents must complete and submit RFQ Attachments 2 — 6.

‘a. Developer

Describe Developer(s) experience in each of the following-areas (project examples may serve to
demonstrate experience in more than one area):

e New construction of affordable housing in San Francisco

e Development of supportive affordable housing for fomierly homeless adults and/or

formerly homeless seniors (may be new constructlon or substantial rehabilitation of an
existing building)

e Experience as lead organizer of collaborative community outreach and planning effort for
development of supportive and/or affordable housing

e * Description of demonstrated capacity to complete complex urban infill projects within
established budget parameters and within constrained timeframes.

e Detailed description of complex financing structures that the respondent successfully

secured, including terms of the financing and number of applications required to secure
financing

Respondents should provide sufficient examples of completed projects to meet the minimum
qualifications described above, and are encouraged to provide additional examples that
communicate depth of experience relevant to the proposed Project. However, for scoring
purposes under this RFQ, a maximum of six (6) projects will be considered.

© Finally, respondent developers should summarize the organizational structure of each Project
Development Team member, including the roles of Developer, Co-Developer and Development
Consultant, as appropriate. Identify and briefly describe the experience of key development
staff. Provide an Attachment 4 - Projected Staffing Workload for the Project.

b. Owner

Describe ownership experience of permanent supportive housing developments for formerly
homeless adults or seniors owned for at least five (5) years by the organization that will assume
ownership of the proposed Project, including its location, non-residential uses, number of units,
completion dates, capital financing and target population.

Describe the current asset management structure, staffing, and portfolio of the proposed owner,

and its capacity for assuming asset management of an expanded portfolio once development is
complete.
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c. Architect

Provide a narrative and project description of not more than six (6) representative projects .
that demonstrate the Architect’s capacity to develop affordable housing in San Francisco,
complete projects on tight infill sites, and serve populations with special needs.
Representative projects should be chosen that most reflect the site context, program, and
target population of the proposed Project under this RFQ.

Respondents should highlight experience participating in collaborative community
outreach and planning efforts related to affordable housing design and development.

d. Property Manager

Describe experience of property management team, including previous work with
permanent supportive housing for the homeless. The preferred Respondent will include a
property management company that has demonstrated successful approaches to managing
buildings with formerly homeless households, including utilization of a low-barrier tenant
selection process and implementation of policies and practices to prevent evictions and to
facilitate the implementation of reasonable accommodation policies. Respondents should
provide sufficient examples of completed projects to meet the minimum qualifications
described above, and are encouraged to provide additional examples that communicate
depth of experience relevant to the proposed Project. Property descriptions should include
the following: S

e List the total number of buildings in the property management company’s
portfolio and the number of years each building has been successfully managed.
Identify which buildings are permanent supportive housing or have a permanent
supportive housing component.

o Describe the firm’s experience with formerly homeless tenants, or similar
_population, including its standard procedures regarding resident meetings,
resident outreach and interaction with service providers.

e Describe the firm’s experience with trauma-informed systems, including
‘knowledge, skill and ability to work with tenants who have been chronically

traumatized.

e. Service Provider

The successful provision of support services for the residents is critical to the overall
success of the development program. The submittal should demonstrate the service
provider(s)’ track record of effective collaboration, coordination and delivery of services
and other resources needed by households being served within a housing program.
Provide an Attachment 5 — Service Provider Residential Experience for the Project

e Describe the service provider(s) experience of at least 36 months providing
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supportive services to formerly homeless adults and/or formerly homeless seniors
in San Francisco in a residential setting.

e The selected Development Team will be expected to pursue new No Place Like
Home (NPLH) state funding that is anticipated to be available in 2018. As such,
the lead service provider shall have at least 36 months’ experience serving
persons who qualify as members of one or more special needs populations whose
service needs are similar to those of the Target Population. If this experience
does not include experience serving persons in permanent supportive housing, it
must include experience helping persons address barriers to housing stability. In
general terms, describe the Serviee Provider(s)’ types of services made available
to formerly homeless adults and/or formerly homeless seniors; where services
are provided, how clients’ needs are assessed and how a plan for addressing
those needs is developed; how clients are linked to the City’s safety net of

- services and assisted in their efforts to access those services.

e Specify the duration of services contracts with City departments, contact
information for any public agency providing funding for services, and
documentation of quality of services provided such as contract monitoring
reports or funding source evaluations;

e Describe the service provider’s experience with billing to Medi-Cal.

f. Community Engagement

e  Describe the development team’s experience implementing community
engagement plans for housing developments, including description of the level
of community engagement, the duration of the plan and community
engagement, and the number of community groups or adults involved.. Describe
any positive or negative results of the team’s community engagement plans
including any opposition to the team’s projects that may have resulted from the
team’s engagement with the community.

e Include in the description of experience examples of overcoming community
opposition to a development project and how the team member(s) addressed the
opposition.

o  Finally, characterize the team’s knoWled‘ge and familiarity with the Downtown
Area Plan, the surrounding neighborhood, local community groups and area-
stakeholders. a '

g. Modular Construction

Describe the experience of development team or individual members of the development
team in successfully designing and/or constructing modular residential buildings.
Descriptions should include role of team member in the development process (developer,
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architect, consultant, etc.) as well as a summary of key project components such as
program, location, scale, etc. Describe both successes of each modular project listed, as
well as any challenges confronted in implementing modular construction and a description
of techniques and strategies used to overcome those challenges.

D. SCORING

Teams will be scored based on the extent to which they demonstrate experience and
capacity beyond conformity with the minimum requirements up to the maximum point
totals listed below.

1 a. Development and Ownership Experience 40 pts
b. = Architecture & Design 20 pts
c. Property Management 20 pts
d. Service Provision ‘ 20 pts
e. Community Engagement 10 pts
f.  Modular Construction : 5 pts

E. ADDITIONAL SUBMITTALS

Complete responses must include all of the following elements in the order specified below:.

1. Development Team ‘
Using Attachment 3 - Respondent Description, provide the name of each organization, names
of the organization’s Director (or equivalent position) and primary contact persons, and phone
numbers and email addresses for each of the following:

e Lead Developer and Co- Developers (if applicable)

e Narrative description of developer and/or co-developer’s corporate structure, mission,
and history.

e Development Consultant (if applicable)

e Owner(s) (if applicable)

e Lead Architect and other Architect(s)

e . Property Manager(s)

e Service Provider(s)

e Other consultant(s) as necessary to demonstrate experience in the de31gn and/or
construction of modular housing

For each Lead Developer or Co-Developer, submit a current copy of the following documents:
e Certificate of good standing from California Secretary of State
e Certification of 501(c)(3) status from the Internal Revenue Service (for any nonprofit
© corporations).
e The latest two (2) years of either signed federal income tax returns (including

schedules or attachments, if any); or audited financial statements (with management
letters, if any).

RFQ: 1064-1068 Mission Street o Page 14
October 2017 »




Using Attachment 4 — Projected Staffing Workload Form, list work assignments (existing or
contemplated) associated with each staff person expected to work on the Project for Developer
and Architectural an

Using Attachment 5 — Service Provider Residential Experience, list service provision
" experience in permanent supportive housing settings.

2. EVIDENCE OF AUTHORITY

Provide a certified corporate resolution of the applicant or, in the case of a partnership, the
applicant’s general partner, expressly authorizing the applicant to provide a response to this RFQ
and, if selected by the City, to enter into negotiations with the City for the long-term lease of the
MOHCD Site.

3. DISCLOSURE FORM

Submit a completed and signed copy of Attachment 6 — Disclosures, which requires any
respondent to this RFQ to disclose defaults, lawsuits, legal proceedings, bankruptcy filings or
financial interests affiliated with MOHCD staff or Citywide Affordable Housing Loan
Committee members. .

IV. BACKGROUND

A. SITE ‘

The Site is comprlsed of 2 parcels located at 1064 Mission Street and1068 Mission Street. The
Site is adjacent to the James R. Browning Courthouse — 95 7™ Street, at the corner of 7% and
Mission Street to the west, and another affordable housing development currently under
construction at 1036 Mission Street to the east.

e 1064 Mission Street - Block 3703, Lot 084, 48,719 square feet (approximately 1.12
' acres). This parcel is currently being used as an improved 175-space parking lot with
frontage on Stevenson Street and the terminus at Jessie Street alley.
o 1068 Mission Street - Block 3703, Lot 040, 2,125 square feet. This parcel is improved
with a two-story plus mezzanine and basement remforced concrete structure bullt in
1913.

e Total land area for the combined parcels is 50,_844 square feet, or 1.17 acres.

As previously stated, The City and County of San Francisco recently submitted an application to
acquire the Site from the federal government. MOHCD is currently in negotiations with the
Department of Health and Human Services and the General Services Administration. Asa
condition of disposition from the federal government, the proposed permanent supportive
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between
the City and the U.S. Department of Health and Human Services. Respondent must demonstrate
ability to complete developments quickly in order to meet this timeline. An Env1ronmental
Assessment will be completed by MOHCD by November 8, 2017.
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B. SOIL CONDITIONS

A Phase I Environmental Site Assessment for the Site indicates a number of recogmzed
environmental conditions (REC) The Phase I can be found on the MOHCD website at:
http://sfmohcd.org/nofas-rfp-rfq-bids-jobs

A Preliminary Geotechnical Evaluation for the Site can be found on the MOHCD web31te at:
http://sfmohed.org/nofas-rfp-rfg-bids-jobs

As part of the Selected Developer’s predevelopment scope of work a Phase 11 w1ll be 1equ1red to
further evaluate environmental conditions.

For purposes of this RFQ, Respondents should assume that following any required mitigation,
soil and subsoil conditions on the Site are sufficient to support a development that complies with
the maximum allowable height, bulk and density limitations of the Site’s applicable zoning -
requirements. :

C. ZONING, LAND USE RESTRICTIONS

The parcels are currently zoned C-3-G — Downtown General Commercial District (See Planning
Code Section 210.2) with a 90X height limit. The Site’s zoning allows a Floor Area Ratio of 6.0
“square feet of building area for every one square foot of lot area. There is no residential density
limit as a ratio of units to lot area; density is regulated by the permitted height and bulk and
required setbacks, exposure and open space of the development lot. Parking is not required for
non-residential uses. Dwellings in a C-3-G zoned project where 100% of the units are affordable
are exempt from off-street parking requirements.

The Site is located in the Downtown Area Plan. The Downtown Area Plan states “housing close
to downtown contributes greatly to downtown vitality, helping to ensure that it remains active
after working hours....To preserve the scale and character of outlying neighborhoods and
promote the vitality of downtown, most new housing should be located adjacent to downtown in
underused industrial and commercial areas. At the same time, the existing housing supply in and
adJacent to downtown should be protected from demolition or conversions to nonres1dent1al
uses.’ :

The Downtown Area Plan includes among its objectives, the following:
e Expand the supply of housing in and adjacent to downtown. (Objective 7)
e Protect residential uses in and adjacent to downtown from encroachment by commercial
uses. (Objective 8)
e Provide quality open space in sufficient quantity and variety to meet the needs of
downtown workers, residents and visitors. (Objective 9)

" The Downtown Area Plan can be found here.

Although this RFQ does not require submission of any site or architectural plans, Respondents
should be aware of key zoning and land use provisions applicable to the Site, which 1nclude the
followmg '
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*  Ground level Ceiling Height: Non-residential uses must have a floor-to-floor height
of at least 14 feet; :
*  Streetscape and Pedestrian Improvements: Requlred
*  Downtown Project Authorization is required for new construction in a C-3 District;
*  The Downtown Project Authorization may be eligible for administrative approval.
pursuant to Planning Code Section 315;
*  Maximum 90 ft building height;
*  No off-street automobile parking required for residential or commermal uses;
maximum limits apply (sec. 151.1);
*  Bicycle parking will be required. (sec. 155.1);
* Institutional Uses, as defined in Section 102, are Permitted (Institutional Use. A Use
Category that includes Child Care Facility, Community Facility, Private Community
Facility, Hospital, Job Training, Medical Cannabis Dispensary, Philanthropic
Administrative Services, Religious Institution, Residential Care Facility, Social
Service or Philanthropic Facility, Post-Secondary Educational Institution, Public
Facility, School, and Trade School.); and
*  Public Art (Section 429).
It will be the sole responsibility of the Selected Developer to verify all planning and zoning
requirements pertinent to the Site’s development as housing for the formerly homeless.

V. DEVELOPMENT PLAN - Respondents are not required to submit a development
plan with their submissions. The following information, in addition to the Development
Program Objectives previously provided, is being provided to convey established goals and
requirements imposed on the project. '

A. DEVELOPMENT PROGRAM

1. Housing Prbgram Objectives:

a) INCOME TARGETING:
e All residential units targeted to formerly homeless adults.

e At least 100 units targeted to formerlyx chronically homeless semors who are 62
years of age and older.

2. Housing Financing:
A financing plan is not required with this submission, however, the Selected Developer will be
expected to adhere to the following project financing parameters:

a) HOUSING DEVELOPMENT SOURCES ASSUMPTIONS:
e 4% low-income housing tax credits and tax-exempt bond financing (9% LIHTC
proposals will not be considered).
e Federal Home Loan Bank Affordable Housing Program funds.
e Additional, non-MOHCD sources of funds that meet the City’s affordability goals and
reduce to the greatest extent feasible required MOHCD gap funding, including State of
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California Affordable Housing and Sustainable Communities (AHSC) funding or No
Place Like Home (NPLH) funding. _

‘e MOHCD gap funds (in the form of a 55-year, residual receipts loan), minimized to the
greatest extent feasible by other funding sources.

e The development must be financially feasible, including realistic development and
operating budget projections that conform to industry standards and maximize the use-
of available financing.

t

b) 15T FULL YEAR HOUSING OPERATING BUDGETS ASSUMPTIONS:
e Operating Income, including:

©

@]

Tenant-paid rents for formerly homeless households (exclusive of utilities)
currently estimated at $250 PUPM for 1BR units. Actual tenant-paid rents for
formerly homeless units will be based on 30% of household incomes.

Funding from the City’s Local Operating Subsidy Program (“LOSP”), through
a 15-year contract with MOHCD, to cover the difference between tenant-paid
rents for all homeless units (LOSP units) and operating expenses attributable to
LOSP units. LOSP operating subsidy calculations should account for all
typical costs of operations, reserves and fees on a pro-rata basis. LOSP
subsidies may not be used to pay hard debt service, other than qualified
minimal debt service payments for state financing.

LOSP subsidies may not be used to pay deferred developer fee.

e Operating Expenses, including:

0]
o

24-hour desk coverage every day. :

All typical costs of operations, including annual reserves deposits,
administrative and management fees and other expenses in conformance with
MOHCD?’s Underwriting Guidelines.

The operating budget should exclude support services such as case management
and counseling but may include one FTE Services Coordinator/Connector.

e A 20-Year Cash Flow Projection, inciuding:

O
O
o

Annual income increases at 2.5%

?nual expense increases at 3.5%
Typical waterfall surplus cash distributions including, as apphcable soft lender
payments, and incentive management fees, all in conformance with MOHCD’s
Underwriting Guidelines and Operating Fee Policy.

B. OCCUPANY PREFERENCES

1. Lease-Up Preferences

The Selected Developer will retain final selection authority over all resident applicants.

HSH will refer homeless adults and seniors age 62 and older and individuals.
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HSH will follow the definition of “homeless” provided below to determine eligibility. In
. addition, households can only be referred by HSH for occupancy at the Project if their annual
- household income does not exceed 30% of AMI. ‘

42-U.S. Code § 11302 - General definition of homeless individual:

(a) In general For purposes of this chapter, the terms “homeless”, “homeless individual”, and
“homeless person” means: »

(1) anindividual or fafnily who lacks a fixed, regular, and adequate nighttime residence;

@) an individual or family with a primary nighttime residence that is a public or private
place not designed for or ordinarily used as a regular sleeping accommodation for human

beings, including a car, park, abandoned building, bus or train station, airport, or camping
ground;

(3) anindividual or family living in a supervised publicly or privately operated shelter
designated to provide temporary living arrangements (including hotels and motels paid
for by Federal, State, or local government programs for low-income adults or by
charitable organizations, congregate shelters, and transitional housing);

(4) anindividual who resided in a shelter or place not meant for human habitation and
who is exiting an institution where he or she temporarily resided,;

(5) an individual or family who—

(A) will imminently lose their housing, including housing they own, rent, or live in
without paying rent, are sharing with others, and rooms in hotels or motels not paid for by
Federal, State, or local government programs for low-income adults or by char1table
organizations, as evidenced by—

@) a court order resulting from an eviction action that notifies the individual
or family that they must leave within 14 days;

(11) the individual or family having a primary nighttime residence that is a
room in a hotel or motel and where they lack the resources necessary to reside lthere
for more than 14 days; or

(iii) = credible evidence indicating that the owner or renter of the housing will
not allow the individual or family to stay for more than 14 days, and any oral
statement from an individual or family seeking homeless assistance that is found to
be credible shall be considered credible evidence for purposes of this clause;

(B) has no subsequent residence identified; and
V(C) lacks the resources or support networks needed to obtain other permanent

housing; and
6) unacoompamed youth and homeless families with children and youth defined as
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Q)

(©

(d)

(e

homeless under other Federal statutes who—
(A) have experienced a long term period without living independently in

. permanent housing,

(B) have experienced per31stent instability as measured by frequent moves over
such period, and

(C) can be expected to continue in such status for an extended period of titne
because of chronic disabilities, chronic physical health or mental health conditions,
substance addiction, histories of domestic violence or childhood abuse, the presence of a
child or youth with a disability, or multiple barriers to employment.

Domestic violence and other dangerous or life-threatening conditions
Notwithstanding any other provision of this section, the Secretary shall consider to be
homeless any individual or family who is fleeing, or is attempting to flee, domestic
violence, dating violence, sexual assault, stalking, or other dangerous or life-threatening
conditions in the individual’s or family’s current housing situation, including where the

‘health and safety of children are jeopardized, and who have no other residence and lack

the resources or support networks to obtain other permanent housing.

Income eligibility

(1) In general

A homeless individual shall be eligible for assistance under any program provided by this
chapter, only if the individual complies with the income eligibility requlrements
otherwise applicable to such program.

(2) Exception

Notwithstanding paragraph (1), a homeless individual shall be eligible for assistance
under title I of the Workforce Innovation and Opportunity Act [29 U.S.C. 3111 et seq.].
Exclusion '

For purposes of this chapter, the term “homeless” or “homeless individual” does not
include any individual imprisoned or otherwise detained pursuant to an Act of the
Congress or a State law.

Persons experiencing homelessness

* Any references in this chapter to homeless adults (including homeless persons) or

homeless groups (including homeless persons) shall be considered to include, and to refer
to, adults experiencing homelessness or groups experiencing homelessness, respectively.

2. Affirmative’ Mark_eting Plan:

No marketing plan is required as all units will be direct referrals from HSH.
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C. RESIDENT SERVICES

1. Services Plans: A Services Plan is not required with this submission, however, the Selected -
Developer will be required to develop a services plan that includes the following:

a) A trauma-informed systems services plan (“Services Plan”) that demonstrates an
understanding of the housing and services needs of formerly homeless households who have
experienced chronic trauma.

b) The Services Plan should include access to and coordination with mainstream community

services,

subcontracted and/or partner services, and a commitment by each service provider

to coordinate with onsite supportive services and property management through regularly
scheduled meetings to ensure sound operational and building management practices.

(1)

(2)

(6)

For services provided off-site, the plan must describe what public or private
transportation options will be available to tenants in order to provide them reasonable
access to these services. Reasonable access is access that does not require walking
more than %2 mile.

Description of how the supportive services are culturally and linguistically competent
for persons of different races, ethnicities, sexual orientations, gender identities, and
gender expressions. This includes explaining how services will be provided to tenants
who do not speak English, or have other communication barriers, including sensory
disabilities, and how communication among the services providers, the property
manager and these tenants will be facilitated;

Description of how the supportive services staff and property management staff will
work together to prevent evictions, to adopt and ensure compliance with harm
reduction principles, and to facilitate the implementation of reasonable
accommodation policies from rent-up to ongoing operations of the Project;

General service provider and property manager communication protocols;
Description of how the physical design of the Project fosters tenant engagement,
onsite supportive services provision, safety and security, and sustainability of .

furnishings, equipment, and fixtures; and

Other information needed to evaluate the supportive services to be offered consistent
with the Program.

¢) The Services Plan must include a description of the minimum services to be provided and
the estimated frequency of proposed services, indicating, as appropriate, services specifically
geared for homeless households. Examples of the services activities the supportive services
staff performs may include:

e Early intervention with Property Management in Resident Seleétion to conduct

- assessments.
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e Ongoing outreach and engagement of the tenant population, with specific
- emphasis seniors. : A

e - Assistance with developing tenant leadership including support for the formation
‘of a tenant council.

o Assistance with overcoming dlsorgamzatlon due to homelessness, mental health
concerns and adverse childhood experiences.

e Engagement with service providers that promote safety and stablhty in home and
in community residing within the bulldmg

o Collaboration with other trauma-informed services providers to teach self-reliance
and empowerment. : ‘

® Aggresswe outreach to outside providers to teach, coach and mentor résidents on
various key areas, i.e. hoarding and cluttering, domestic violence and hunger
security. '

e Connections with key service providers such as nursing programs, workforce
development, legal aid and beauty and barber to encourage adult educatlon skill
development, and job placement/retention opportunities. '

e Connections to benefits and educational opportunities as appropriate.

‘e Trauma-informed, ongoing training for services staff and property management
teams.

e Referrals and assistance with accessing primary medical care and other
community services as needed and eonnectlon with neighborhood commumty
clinics.

e Referrals and assistance Wlth accessing basic needs such as clothing and food.

e Eviction prevention support and referrals.

e Referrals to supported pre-vocational/vocational activities appropriate for the skill
level of residents of the building.

e Referral to and onsite support for mental health and substance use management
and recovery with a focus on harm reduction.

e Conflict resolution among tenants using trauma-informed principles.

e Recreation, community building, social, and/or other group programming.

e Coordination and supervision of In Home Support Services and other
housekeeping assistance.

d) The Services Plan must also include staffing information (number of FTEs or percent
thereof, type of services staff, roles of services staff). Services for all the units must be
provided through a case manager to unit ratio of no less than 1 case manager for every 35
umts

2. Services Funding and Budgets:

a) For the formerly homeless residents: services for single adults and seniors will be funded
separately HSH through a direct contract with the Project’s service provider.
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b) HSH’s Tier 5 funding level of $4,902 per unit per year in service funding for the formerly
homeless units will be in place. For RFQ-submission purposes, a Respondent can assume a
minimum project size of 250 residential units.

¢) Services funding will be conditioned on continuous compliance with the terms of the -
Respondent’s Local Operating Subsidies Program (“LOSP”) agreements with MOHCD.

d) Providers will be expected to bill as many services as possible to Medi-Cal.

D. COMMUNITY ENGAGEMENT

This. RFQ does not require respondents to submit a community engagement plan for the Site.
Rather, the Selected Developer will be expected to work with the MOHCD and community
stakeholders to formulate a plan that includes interaction with community groups around urban
design issues, as well as traditional community stakeholder input for the planned project. Prior
to commencing preparation of a development plan, the Selected Developer must work with
MOHCD staff to design and implement a community outreach program that will engage the
-community, including consultation with adjacent government tenants, to solicit input on
construction and design parameters and process, and community concerns and desires regarding
community space and neighborhood amenities.

E.V DISPOSITION OF THE SITE
1. Ground Lease Option

For demonstration of site control as required for financing applications, MOHCD will provide
the Selected Developer with an Option to Ground Lease. Exercise of the option will be
conditioned on satisfaction of certain conditions including the following:

e MOHCD approval of a community outreach and plan for the Site;'

¢ Commitments of all financing necessary to construct and operate the proposed development;

o Issuance of all required permits and approvals necessary to construct and operate the
proposed development; |

- e Board of Supervisors approval of the ground lease for the MOHCD Parcel; and

e Timely satisfaction of any other conditions imposed by the City.

2. Ground Lease

MOHCD intends to transfer the Site to the Selected Developer through a long-term ground lease
of 65 years with an option to extend another 34 years for a total of 99 years. Transfer of the Site
will be “as is” with respect to the physical and regulatory condition of the Site. The Ground
Lease will be structured to include an annual rent obligation equivalent to 10% of the appraised
value of the Site for the term of the lease. Payments shall consist of an annual Base Rent of up to
$15,000 which may be reduced given that all rental units are permanent supportive housing and

- Residual Rent. Annual rent is re-determined on the 15™ anniversary date of ground Jease and
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every 15 years thereafter. The City’s execution of a long-term gfound lease. for the Site will be
subject to approval of the City’s Board of Supervisors, in its sole and absolute discretion.

F. UNDERWRITING GUIDELINES.

The Selected Developer’s underwriting assumptions must conform to MOHCD’s most current
Underwriting Guidelines ( http://sﬁnohcd.01';1/d0cuments—reports-and—forms) and other published
MOHCD policies, such as its Developer Fee Policy.

G. PREDEVELOPMENT FUNDING.

MOHCD will provide up to $3,000,000 in predevelopment funding to the Selected Developer,
subject to the Selected Developer’s demonstration of its compliance with the City’s vendor
requirements and approval by the San Francisco Citywide Affordable Housing Loan Committee.

~ VI. TERMS AND CONDITIONS OF REQUEST FOR QUALIFICATIONS

A. DEVELOPER RESPONSIBILITIES

The Selected Developer will be responsible for all aspects of development of the Site, including
but not limited to the following: :

e Involving local community stakeholders in the program setting and initial design of the
Site.

e Conducting all appropriate due diligence, 1nvest1gatmg and determining cond1t1ons of

’ the Site and the suitability of the Site for the proposed Development.

¢  Securing all required development approvals, including but not limited to any
necessary permits or approvals from the City’s Planning Department and Department
of Building Inspection, and from federal and State agencies associated with
environmental and historic preservation reviews (including Certificates of
Appropriateness) as applicable.

e Obtaining adequate financing for all aspects of the proposed Developmént including

~ predevelopment, construction and operation.

e Designing and building the Development in a manner that produces a hlgh-quallty,
enduring living environment. ‘

e Owning, managing, and operating the Development in a manner that ensures its long-
term financial viability and the ongoing satisfaction of residents.

e Complying with the requirements of any financing for the Development, including but
not limited to: .

a.  Equal Employment Opportunities — The Selected Developer will be required to
comply with local and federal procurement requirements, including the provision of
equal employment opportunities for disadvantaged business consultants, architects,
contractors, and other potential development team members to participate in the -

' Development. To ensure that equal opportunity plans are consistent with City and
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Federal procurement requirements, sponsors should meet with MOHCD and San
Francisco Contract Monitoring Division (CMD) staff prior to hiring their
development team to develop a plan for such compliance. Although the City’s
Contract Monitoring Division (CMD) does not require prior approval or monitoring
of procedures for selecting the architect for purposes of responding to this RFQ, the
architect’s Small Business Enterprise (SBE) status will be counted toward the overall
Development’s procurement goals which will be set at a later date.

b.  Environmental Review - Depending on conditions at the Development Site and
on Development plans, the proposed Development will be subject to review under
the California Environmental Quality Act (CEQA), the National Environmental
Policy Act (NEPA), the National Historic Preservation Act (NHPA) and specifically
the Section 106 historical resources preservation review. Department of City
Planning design review may also be required. '

c.  Accessibility Requirements - Development sponsors will be responsible for
meeting all applicable accessibility standards related to publicly-funded multifamily
housing under Section 504 of the Rehabilitation Act of 1973, the Architectural
Barriers Act, the Americans with Disabilities Act, and certain statutes and
regulations of the City and County of San Francisco. At least 50% of all units must
be adaptable and a minimum of 10% of the units must be accessible, including units
for the visually and hearing impaired.

d.  Prevailing Wagés — This Development will be subject to applicable local, state
or federal requirements with regard to labor standards. Developers should take
prevailing wage requirements and labor standards into account when seeking
estimates for contracted work, especially the cost of construction, and other work to
which the requirements apply, and when preparing development budgets overall.

e.  Employment and Training — The Selected Developer will be required to work
with the CityBuild initiative of the Office of Economic and Workforce Development
to comply with local and federal requirements regarding the provision of
employment opportunities for local and low-income residents and small businesses
during both the development and operation of the Development, including
complying with the City’s First Source Hiring requirements.

f. Sustainable Design - The Mayor’s Office of Housing seeks to maximize the
overall sustainability of financed projects. The selected development team will be
required to pursue any funding that may become available to help pay for the cost of
planning and implementing green building components.

g.  Insurance Requirements — see Exhibit A -- Insurance Requirements
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B. ERRORS AND OMISSIONS IN RFQ

Respondents are responsible for reviewing all portions of this REQ. Respondents are to
promptly notify MOHCD, in writing, if the respondent discovers any ambiguity, discrepancy;
omission, or other error in the RFQ. Any such notification should be directed to MOHCD
promptly after discovery, but in no event later than five (5) working days prior to the date for
receipt of proposals. Modifications and clarifications will be made by addenda as provided
below. ' ' ’

C. ADDENDA TO RFQ

MOHCD may modify the RFQ, prior to the response due date, by issuing written addenda.
Addenda will be sent via email to the last known address of each person or firm listed with
MOHCD as having received a copy of the RFQ for proposal purposes. MOHCD will make
reasonable efforts to notify Respondents in a timely manner of modifications to the RFQ.
Notwithstanding this provision, the Respondent shall be responsible for ensuring that its proposal
reflects any and all addenda issued by MOHCD prior to the proposal due date regardless of when
the proposal is submitted. ‘

D.  OBJECTIONS

1. RFQ Terms - Should any interested party object on any ground to any provision or
legal requirement set forth in this RFQ, that party must provide written notice to
MOHCD setting forth with specificity the grounds for the objection within 14 calendar
days of the developer selection announcement date. Failure to object in the manner
and within the time set forth in this paragraph will constitute a complete and
irrevocable waiver of any objection.

2. Notice of Non-Responsiveness - Should a Respondent object on any ground to a
determination that its proposal is non-responsive to this RFQ, that party must provide
written notice to MOHCD setting forth with specificity-the grounds for the objection
no more than 7 calendar days after the date of the letter notifying the Respondent of
MOHCD’s determination of non-responsiveness, Failure to object in the manner and

| within the time set forth in this paragraph will constitlite a complete and irrevocable
waiver of any objection.

3. Selection of Respondent for Exclusive Negotiations - Should any interested party
object on any ground to the MOHCD Director’s authorization to proceed with
exclusive negotiations with a selected Respondent, that party must provide written
notice to MOHCD setting forth with specificity the grounds for the objection no more -
‘than 7 calendar days after the developer selection is made public and exclusive
negotiations are authorized. If a Respondent files a timely objection, MOHCD’s
authorization to enter into exclusive negotiations with the selected Respondent will not
be binding until the MOHCD Director denies the protest. A Mayoral decision to grant
the protest will void MOHCD’s prior exclusive negotiations authorization. Failure to
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object in the manner and within the time set forth in this paragraph will constltute a
- complete and irrevocable waiver of any objectlon

4. Delivery of Objections - Objections must be submitted in writing, addressed to the

- person identified on in this RFQ and delivered to the MOHCD receptionist during.
business days between the hours of 8:00 a.m. and 5:00 p.m. at 1 South Van Ness
Avenue, 5" Floor by the dates due in order to be considered. If an objection is mailed,
the objector bears the risk of non-delivery by the deadlines specified above. Objections
should be transmitted by a means that will provide written confirmation of the date
MOHCD received the objections.

E. CLAIMS AGAINST MOHCD

No Respondent will obtain by its response to this RFQ, and separately by its response waives,
any claim against MOHCD by reason of any or all of the following: any aspect of this RFQ, any
part of the selection process, any informalities or defects in the selection process, the rejection of
any or all proposals, the acceptance of any proposal, entering into exclusive negotiations,
conditioning exclusive negotiations, terminating exclusive negotiations, approval or disapproval
of plans or drawings, entering into any transaction documents, the failure to enter into a lease or
lease disposition and development agreement, any statements, representations, acts, or omissjons
of MOHCD, the exercise of any discretion set forth in or concerning any of the above, and any
other matters arising out of all or-any of the above.

F. SUNSHINE ORDINANCE

In accordance with San Francisco Administrative Code Section 67.24(e), contractors’ bids,
responses to RFQ’s and all other records of communications between the City and persons or
firms seeking contracts shall be open to inspection immediately after a contract has been
awarded. Nothing in this provision 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
benefits until and unless that person or organization is awarded the contract or benefit.

Information provided which is covered by this paragraph will be made avallable to the public
upon request. ]

G. RESERVATIONS OF RIGHTS BY THE CITY

1. The issuance of this RFQ and the selection of a developer pursuant to this RFQ are
in no way a limitation of the discretion of any City board, commission, department, employee or
official with respect to any review or approval required in connection with the proposed
Development. The City’s selection of a developer is in no way deemed to be the final approval
of any Development proposed by the developer. '

2. The information in this RFQ is provided solely for the convenience of respondents.
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3. The City expressly reserves the right at any time to do waive or correct any defect or
technical error in any response or procedure, as part of the RFQ or any subsequent negotiation
process; reject any or all responses, without indicating the reasons for such rejection; reissue a
Request for Proposals; modify or suspend any and all aspects of the selection procedure, the
scope of the proposed Development or the required responses, or the processes indicated in this
RFQ; request that respondents clarify, supplement or modify the information submitted; extend
deadlines for accepting responses, or request amendments to responses after expiration of
deadlines; negotiate with any, all or none of the respondents to this RFQ; make a selection based
directly on the proposals, or negotiate further with one or more of the respondents; during
negotiation, expand or contract the scope of the proposed Development, or otherwise alter the
Development conicept in order to respond to new information, community or environmental
issues; if at any time prior to the execution of binding agreements with the developer MOHCD,
in its sole discretion, determines that the Selected Developer will be unable to proceed with a
timely and feasible Development in accordance with this RFQ, MOHCD may terminate
negotiations with the highest ranked respondent and begin negotiations with the next highest
ranked respondent; or determine that no Development will be pursued.

4. The issuance of this RFQ does not obligate the City to pay any costs whatsoever
incurred by any respondent, including but not limited to costs incurred in connection with the
preparation or presentation of responses or negotiations with the City. Developer teams
responding to this RFQ do so at their own expense. -

5. The issuance of this RFQ is only an invitation to submit qualifications, and does not
constitute an agreement by the City that any contract will actually be entered into by the City.
This RFQ does not in any way limit the discretion of any City board, commission, employee or
official with respect to any review or approval of any aspect of a proposed Development. '

6. The City will not approve any ground lease for the Site that would allow for its
development until there has been compliance with the California Environmental Quality Act -
(CEQA), and, as applicable, the National Environmental Protection Act (NEPA). If the
proposed Development is found to cause significant adverse impacts, the City reserves absolute
discretion to require additional environmental analysis, and to: (a) modify the Development to
mitigate significant adverse environmental impacts; (b) select feasible-alternatives which avoid
significant adverse impacts of the proposed Development; or (c) reject or proceed with the
Development as proposed, depending upon a finding of whether or not the economic and social
benefits of the Development outweigh otherwise unavoidable significant adverse impacts of the
Development.

7. The City reserves the right to disqualify any respondent to this RFQ based on any
“real or apparent conflict of interest that is disclosed by the responses submitted or on the basis of
other information available to the City. The City may exercise this right in its sole discretion.
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Exhibit A: Insurance Requirements

1. Developer, Contractors.

(a) to the extent Developer or its contractors and subcontractors have
"employees" as defined in the California Labor Code, workers' compensation insurance with

employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or
illness; ‘ ‘

(b) commercial general liability insurance, with limits no less than One
Million Dollars ($1,000,000) combined single limit per occurrence and Two Million Dollars
($2,000,000) annual aggregate limit for bodily injury and property damage, including coverage
for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners'
and contractors' protective liability; products and completed operations; broad form property
damage; and explosion, collapse and underground (XCU) coverage during any period in which
Developer is conducting any activity on, alteration or improvement to the Family Site with risk
of explosions, collapse, or underground hazards;

(c) business automobile liability insurance, with limits not less than One
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
property damage, including owned, hired and non-owned auto coverage, as applicable;

(d) professional liability insurance of no less than One Million Dollars
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all
negligent acts, errors and omissions of Developer’s architects, engineers and surveyors. If the
professional liability insurance provided by the architects, engineers , or surveryors is “Claims
made” coverage, Developer shall assure that these minimum limits are maintained for no less
than three (3) years beyond completion of the constructions or remodeling. Any deductible over
Fifty Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and

(e) acrime policy or fidelity bond covering Developer’s officers and
employees against dishonesty with respect to the Funds of no less than Seventy Five Thousand
Dollars ($75,000) each loss, with any deductible not to exceed Five Thousand Dollars ($5,000)
each loss, including the City as additional obligee or loss payee;

() pollution 11ab111ty and/or asbestos pollution liability applicable to the
work being performed with a limit no less than One Million Dollars ($1,000,000) per claim or
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage
shall be endorsed to include Non-Owned Disposal Family Site coverage. This policy may be
provided by the Developer’s contractor, provided that the policy must be “claims made”
coverage and Developer must require Developer’s contractor to maintain these minimum limits
for no less than three (3) years beyond completion of the construction or remodeling.

2. Property Insurance.
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Developer must maintain, or cause its contractors and property managers, as appropriate for
each, to maintain, insurance and bonds as follows:

(@)  Prior to construction:

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

(b) . During the course of construction: v

(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 Developer or its
contractor, including coverage in transit and storage off-Family Site; the cost of debris removal
and demolition as may be made reasonably necessary by such covered perils, resulting damage
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown
including electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if
the Builder’s Risk policy is issued on a declared-Development basis; and with a deductible not to
exceed Ten Thousand Dollars ($10,000) each loss, including the City and all subcontractors as
loss payees.

(ii) Performance and payment bonds of contractors, each in the amount of
One Hundred Percent (100%) of contract amounts, naming the City and Developer as dual-
obligees or other completion security approved by the City in its sole discretion.

(¢)  Upon completion of construction:

(i) Property insurance, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the replacement value of all completed improvements
and City property in the care, custody and control of the Developer or its contractor. For
rehabilitation/construction Developments that are unoccupied by residential or commercial
tenants, Tenant must obtain Property Insurance by the date that the Development receives a
Certificate of Substantial Completion. A

(i) Boiler and machinery insurance, comprehensive form, covering
damage to, loss or destruction of machinery and equipment located on the Family Site that is
used by Developer for heating, ventilating, air-conditioning, power generation and similar
purposes, in an amount not less than one hundred percent (100%) of the actual replacement value
of such machinery and equipment with a deductible not to exceed Ten Thousand Dollars
($10,000) each loss, including the City as loss payee.
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The following notice is provided in accordance with the provisions of California Civil Code
Section 2955.5: Under Califorria law, no lender shall require a Developer, as a condition of
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage
against risks to the improvements on that real property in an amount exceeding the replacement
value of the improvements on the property.

3. ' Commercial Space.

Developer must require that all nonresidential tenants' liability insurance.policies include
Developer and the City as additional insureds, as their respective interests may appear.
Throughout the term of any lease of Commercial Space in the Development, Developer must
require commercial tenants to maintain insurance as follows:

(é) to the extent the tenant has ' eniployees as defined in the California
Labor Code, workers' compensation insurance with employer's liability limits not less than One
Million Dollars ($1,000,000) each accident;

(b) commercial general liability insurance, with limits not less than One
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
property damage, including coverage for contractual liability; personal injury; advertisers'
- liability; including coverage for loss of income due to an insured peril for twelve (12) months;
owners' and contractors' protective; broadform property damage; explosion, collapse and
underground (XCU); products and completed operations coverage;

(c) business automobile liability insurance, with limits not less than One
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
property damage, including owned, hired and non-owned auto coverage, as applicable;

(d) with respect to any tenant who has (or is required by Law to have) a
liquor license and who is selling or distributing alcoholic beverages and/or food products on the
leased premises, to maintain liquor and/or food products liability coverage with limits not less
~ than One Million Dollars ($1,000,000), as appropriate;

(e) special form coverage insurance, including vandalism and malicious
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings,
" fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant
and of persons claiming through the tenant; and

(f)  full coverage plate glass insurance covering any plate glass on the
commercial space. '
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4, . General Requirements.

(a) General and automobile liability policies of Developer, contractors, -
commercial tenants and property managers must include the City, including its Boards,
commissions, officers, agents and employees, as an additional 1nsured by endorsement
. acceptable to the City.

(b)  All policies required by this Agreement must be endorsed to provide no
- less than thirty (30) days' written notice to the City before cancellation or mtended non-renewal
is effective.

(c) With respect to any property insurance, Developer hereby waives all
rlghts of subrogation against the City to the extent of any loss covered by Developer's insurance,
except to the extent subrogation would affect the scope or validity of insurance.

(d) Approval of Developer's insurance by the City will not relieve or
decrease the liability of Developer under this Agreement.

(e)  Any and all insurance policies called for herein ust contain a clause
providing that the City and its ofﬁcers agents and employees will not be hable for any requ1red
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 Developer
demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable
-and unavailable to Developer.

(g) All liability policies must provide that the insurance is primary to any
other insurance available to the additional insureds with respect to claims arising out of this
Agreement, and that insurance applies separately to each insured against whom claim is made or -
suit is brought and that an act of omission of one of the named insureds that would void or
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the
inclusion of more than one insured will not operate to increase the insurer's limit of liability.

(h) Any policy in a form of coverage that includes a general annual
aggregate limit or provides that claims investigation or legal defense costs are included in the
general annual aggregate limit must be in amounts that are double the occurrence or clalms hmlts
specified above.

(1)  All claims based on acts, omissions, injury or damage occurring or
arising in whole or in part during the policy period must be covered. If any required insurance is
provided under a claims-made policy, coverage must be maintained continuously for a period
ending no less than three (3) years after recordation of a notice of completion for buxlder s-risk or
the Compliance Term for general 11ab111ty and property insurance.
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()  Developer 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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OFFICE OF THE MAYOR
SAN FRANCISCO

TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Sophia Kittler
RE: Grant Agreement — 1064 Mission Homeless Services Center LLC — City-

Owned and Operated Homeless Services Center to be located at 1064-
68 Mission Street — Not to Exceed $13,450,689
DATE: Tuesday, October 29, 2019

Resolution approving and authorizing the Director of the Mayor’s Office of
Housing and Community Development to execute a Grant Agreement
(“Agreement”) with 1064 Mission Homeless Services Center LLC, a California
limited liability corporation, in an amount not to exceed $13,450,689 to finance the
construction of a City-owned and operated Homeless Services Center for
residents experiencing homelessness (“Project”) located on the two floors on the
ground level of 1064-68 Mission Street facing Stevenson Street;

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



DocuSign Envelope [D: 4985AE51-CC50-4E50-B3CC-2A8DC5765807

] . L. Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112 101115
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S:F: Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

OFFI

original
AMENDMENT DESCRIPTION — Explain reason for amendment

NAME OF CITY ELECTIVE OFFICER

OFFICE OR BOARD

Board of Supervisors Members

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board Board.of.Supervisors@sfgov.org

Anne Romero 415-701-5525
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
MOH Mayor's Office of Housing anne. romero@sfgov.org

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18 1



DocusSign Envelope ID: 4985AE51-CC50-4E50-B3CC-2A8DC5765807

NAME OF CONTRACTOR TELEPHONE NUMBER

1064 MissionkHome1ess Services Center LLC 415-355-7111

STREET ADDRESS (including City, State and Zip Code) EMAIL

1256 Market Street San.Francisco CA 94102

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

191115

DESCRIPTION OF AMOUNT OF CONTRACT
$13,450,689

NATURE OF THE CONTRACT (Please describe)

An Amended and Restated Grant Agreement in an-amount of up to $13,450,689 to fund expenses
associated with the development of the Homeless Services Center (HSC) on the first and
second floors of 1064-68 Mission Street project to be ‘co-operated by the Department of
Public Health (DPH) and the Department of Homelessness.and Supportive Housing (HSH).
Development funds are being work ordered by DPH and HSH :to MOHCD for disbursement.

This contract was approved by:
I:I THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Fl

Board of Supervisors

D THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION ~ SFEC Form 126(f)4 v.12.7.18
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List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Gualco k Barbara other Principal officer
2 Shoemaker Doug CEO

3 Clayton ’Me’h'ssa other Principal officer
4 Agostino val other Principal officer
5 Bayley Amy other principal officer
6 Saab Bruce other principal officer
7 Holder Ed other Principal officer
8 villabTlanca Erika other Principal officer
9 Graf Jane other Principal officer
10 | Dolin Jennifer other Principal officer
11 | RosenbTum Joe ' other Principal officer
12 Daues Stephen | other Principal offi cér
13 Spears Steve other Principal officer
14 | Dodds Vince ' CFO

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f}4 v.12.7.18 3
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List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

D Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

| have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.

| certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board
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