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FILE NO. 191116 RESOLUTION NO. 

1 [Loan Documents - Amendment to an Existing Loan Agreement - The San Francisco Housing 
Accelerator Fund- Not to Exceed $20,000,000] 

2 

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

4 Community Development to execute an Amendment to the Loan Documents related to 

5 an existing Loan Agreement with the San Francisco Housing Accelerator Fund 

6 ("SFHAF"}, a California nonprofit public benefit corporation, for an increase in an 

7 amount not to exceed $10,000,000 for a total loan amount of $20,000,000 and a 

8 minimum loan term of 20 years to support the SFHAF in reducing capital costs and 

9 improving the availability of SFHAF financing for private-party affordable housing 

10 acquisitions and rehabilitations in San Francisco; and adopting findings that the Loan 

11 Agreement is consistent with the California Environmental Quality Act. 

12 

13 WHEREAS, The average monthly rent for a two-bedroom apartment in San Francisco 

14 jumped from $2,611 in 2011 to $4,550 in 2019, an increase of almost 75% in eight years, 

15 according to real estate analyst Rent Jungle; and 

16 WHEREAS, For a family of four with an annual income equaling San Francisco's 2019 

17 area median income ("AMI") of $123,150, a monthly rent payment of $4,550 consumes 44% 

18 of the family's monthly income; and 

19 WHEREAS, While low income San Francisco households earning less than 50% of 

20 AMI have faced significant rent burdens for decades, the City's high cost of housing now 

21 burdens even moderate income households with an annual income of up to 200% of AMI; and 

22 WHEREAS, High housing costs across the Bay Area have caused displacement, the 

23 loss of cultural and ethnic diversity in some communities, transportation pressures, and 

24 overall social and economic hardship; and 

25 
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1 WHEREAS, The City and County of San Francisco, through the Mayor's Office of 

2 Housing and Community Development ("MOHCD"), is a leader in the creation and 

3 preservation of affordable housing, offering a variety of loan and grant programs to 

4 individuals, community-based organizations, and housing developers to create and maintain 

5 affordable housing and provide essential community and supportive services; and 

6 WHEREAS, The funding for these loans and grants comes from a variety of sources, 

7 all of which are restricted to affordable housing and are subject to various housing program 

8 restrictions; and 

9 WHEREAS, Among its programs, MOHCD administers anti-displacement and 

10 preservation programs such as the Small Sites Program (or "SSP';), the Preservation and 

11 Seismic Safety Program ("PASS"), and the Downtown Neighborhoods Preservation Fund 

12 ("DNFP") for the purpose of preserving and stabilizing San Francisco's existing rental housing 

13 stock of buildings occupied by low- to moderate-income tenants who are vulnerable to 

14 displacement due to market-driven increases in evictions; and 

15 WHEREAS, MOHCD's programs help San Franciscans avoid displacement and 

16 eviction by removing properties from the speculative market, stabilizing housing for current 

17 tenants of those properties, and converting the properties to permanently affordable housing; 

18 and 

19 WHEREAS, On April 22, 2016, MOHCD issued a Request for Qualifications ("RFQ") for 

20 the selection of a qualified existing nonprofit loan fund to raise capital, reduce capital costs, 

21 leverage funds, and improve the availability of financing for private-party affordable housing 

22 acquisitions and repairs in the City; and 

23 WHEREAS, The SFHAF, a California nonprofit public benefit corporation, responded to 

24 the RFQ; and 

25 
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1 WHEREAS, The SFHAF was selected, as set forth in the qualifications submitted to 

2 MOHCD, to provide financing for property acquisition, predevelopment, and light to moderate 

3 rehabilitation to experienced, for-and not-for profit developers of affordable, supportive, and 

4 mixed income housing who produce affordable, supportive, mixed income, or middle income 

5 housing; and 

6 WHEREAS, On April17, 2017, the City made a loan of funds to the SFHAF in the 

7 amount of $10,000,000 and for a term of 20 years to fund certain costs related to the 

8 Development activities for specific projects as selected and approved by the SFHAF; and 

9 WHEREAS, The SFHAF continues to play a critical role in advancing the City's anti-

1 0 eviction and preservation strategies by providing fast-acting private party capital for the 

11 acquisition, rehabilitation, and preservation of multi-family housing, among other activities; 

12 and 

13 WHEREAS, On June 21, 2019, through Ordinance No. 112-19, the Board of 

14 Supervisors established the Affordable Housing Production and Preservation Fund (the 

15 "ERAF Affordable Housing Production and Preservation Fund") to receive appropriated 

16 excess Education Revenue Augmentation Fund revenues received by the City, for the 

17 purpose of funding land acquisition and production of new 100% affordable housing projects 

18 and acquisition and preservation of existing housing to make that housing permanently 

19 affordable; and 

20 WHEREAS, MOHCD desires to use the ERAF Affordable Housing Production and 

21 Preservation Fund for the purpose of increasing the existing loan with the SFHAF to a total 

22 loan amount not to exceed $20,000,000 and amend the loan term of not to exceed 20 years 

23 from the date of the amendment, in order for SFHAF to continue providing financing for 

24 property acquisition, predevelopment, and light to moderate rehabilitation to experienced, for-

25 
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1 and not-for profit developers of affordable, supportive, and mixed income housing who 

2 produce affordable, supportive, mixed income, or middle income housing; 

3 WHEREAS, The form of loan documents (the "Loan Documents") evidencing the loan 

4 are on file with the Clerk of the Board in File No. 191116, and include: a First Amendment to a 

5 Loan Agreement and a Note; now, therefore, be it 

6 RESOLVED, That the Board ofSupervisors hereby approves the Loan Documents, 

7 and authorizes the Director of MOHCD or the Director's designee to negotiate and enter into 

8 agreements based upon and substantially in the form of the Loan Documents (including, 

9 without limitation, modifications of the Loan Documents, and preparation and attachment of, 

10 or changes to, any of all of the exhibits and ancillary agreements) and any other documents or 

11 instruments necessary in connection therewith, that the Director determines, in consultation 

12 with the City Attorney, are in the best interest of the City, do not materially increase the 

13 obligations or liabilities for the City or materially diminish the benefits of the City, or are 

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

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

16 FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

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

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

19 Loan; and, be it 

20 FURTHER RESOLVED, That all actions authorized and directed by this Resolution and 

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

22 and, be it 

23 

24 
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1 FURTHER RESOLVED, That within thirty (30) days of the Loan Documents being fully 

2 executed by all parties, MOHCD shall provide the Loan Agreement to the Clerk of the Board 

3 for inclusion into the official file. 

4 
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RECOMMENDED: 

Dan Adams 

Acting Director, Mayor's Office of Housing and Community Development 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2019 

Department: 

Mayor's Office of Housing & Community Development 

Legislative Objectives 

• The proposed resolution would authorize an amended and restated loan agreement 
between the Mayor's Office of Housing and Community Development (MOHCD) and the 
San Francisco Accelerator Fund (the Housing Accelerator Fund) to increase the loan 
amount from $10 million to $20 million and extend the repayment term to the City from 
April 2037 to November 2039. 

Key Points 

• The Housing Accelerator Fund provides lending to affordable projects in San Francisco. 
The core lending activities include early stage financing of small site acquisitions, single 
room occupancy renovations, and sites intended to be developed for affordable housing. 

• In April 2017, MOHCD provided a $10 million loan to the Housing Accelerator Fund, with 
the full amount to be repaid by April 2037. Those monies are leveraged with other private 
capital sources raised by the Housing Accelerator Fund and lent to affordable housing 
projects identified by nonprofit sponsors, and jointly underwritten by The Housing 
Accelerator Fund and MOHCD. As those project sponsors repay the Housing Accelerator 
Fund, the Housing Accelerator Fund then reinvests that money into other projects. 

Fiscal Impact 

• The proposed resolution would increase the loan amount to the Housing Accelerator Fund 
from $10 million to $20 million. The additional $10 million will be sourced from the City's 
Affordable Housing Production and Preservation Fund, which is funded by excess 
Education Revenue Augmentation Funds. 

• According the proposed secured promissory note and proposed first amendment, the 
original $10 million and the proposed additional $10 million must be repaid to the City in 
twenty years, in 2039. The interest rate on the amended $20 million loan will remain at 
0%. The City's total $20 million investment will revolve and continue to fund affordable 
housing projects identified by the Housing Accelerator Fund until the amount is repaid to 
the City. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMIHEE MEETING NOVEMBER 13, 2019 

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. 

San Francisco Housing Accelerator Fund 

The Housing Accelerator Fund provides lending to affordableprojects in San Francisco. The core 
lending activities include early stage financing of small site acquisitions, single room occupancy 

(SRO) renovations, and sites intended to be developed for affordable housing. According to Ms. 
Caroline McCormack, Project Manager at the Mayor's Office of Housing and Community 
Development (MOHCDL one of the major advantages of the Housing Accelerator Fund as a 
lender is that it can deploy capital more quickly than if the City were the direct lender, which 

requires more administrative approvals and therefore more time. This allows affor<;lable 
housing providers funded by the Housing Accelerator Fund to more effectively compete in the 
marketplace to acquire sites to create and preserve affordable housing. 

Selection of the Housing Accelerator Fund 

In April 2016, MOHCD released a Request for Qualifications for a non-profit loan fund to 
provide funding for affordable housing acquisitions and repairs in San Francisco. The San 

Francisco Housing Accelerator Fund was the only respondent and scored 96 points out of a 
possible 100. The scoring committee consisted of the MOHCD Director of Housing 

Development, a Project Director from the Office of Economic and Workforce Development, and 

a Senior Fiscal and Policy Analyst from the Mayor's Office of Public Policy and Finance. 

Projects Funded by the Housing Accelerator Fund 

In April2017, MOHCD provided a $10 million loan to the Housing Accelerator Fund, with the full 
amount to .be repaid by April 2037. 1 Those monies are leveraged with other private capital 
sources raised by the Housing Accelerator Fund and loaned to affordable housing projects 
identified by nonprofit sponsors, and jointly underwritten by the Housing Accelerator Fund and 
MOHCD. 2 As those project sponsors repay the Housing Accelerator Fund, the Housing 
Accelerator Fund then reinvests that money.into other projects. the Housing Accelerator Fund 

funded projects are detailed in Table 1 below. 

1 At the time, these loans were not believed to require Board of Supervisors' approval 
2 Underwriting standards for projects are included in the loan agreement between the City and HAF. 
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Table 1: The Housing Accelerator Fund Funded Projects 

Projects That Have Rem1id HAF Loans 

Supervisorial TotaiSFHAF Allocation of 
Sponl:;or Address District Date Closed Total Units Loan MOHCD Funds* 

MEDA 60 28th St 8 12/15/17 6 $2,946,244 Repaid 

MEDA 1411 Florida 9 5/24/17 7 $3,628,060 Repaid 

MEDA 3280 17th St 9 1/4/18 16 $9,162,595 Repaid 

MEDA 4830 Mission 11 7/25/18 27 $13,349,940 Repaid 

BRIDGE 4840 Mission 11 6/7/17 135 $9,000,000 Repaid 

MEDA 305 San Carlos 9 10/31/17 14 $5,730,987 Repaid 

'R~paid Project Totals 7 Projects 205 $43,817,826 Repaid 

Projects With Outstanding HAF Loans 

Supervisorial Total SFHAF Allocation of 
Sponsor Address District Date Closed Total Units Loan MOHCD Funds 

MEDA 65-69 Woodward 9 1/29/18 6 $3,294,659 $561,329 

MEDA 654 Capp St 9 5/30/18 7 $3,577,812 $653,608 

eeoc 937 Clay St 3 7/16/18 76 $11,539,312 $1 '106,085 

TNDC 270 Turk 6 3/19/19 86 $24,970,264 $3,335,906 

eeoc 1535 Jackson 3 5/9/19 30 $7,240,000 $539,667 

SF HOC 520 Shrader 5 5/30/19 7 $4,429,284 $576,528 

MEDA 3544 T araval 4 9i19/19 6 $2,480,048 $393,973 

MEDA 
3154-3158 

9 9/23/19 10 $8,633,332 $1,798,890 
Mission 

MEDA 369 3rd Ave 11/1/19 13 $8,185,634 $1,034,014 

Oustanding Project Totals 10 Projects 241 $74,350,345 $10,000,000 

Source: MOHCD 

Notes: "MEDA" refers Mission Economic Development Agency; "CCDC" refers to Chinatown Community 
Development Center; "TNDC" refers to Tenderloin Neighborhood Development Corporation; "SFHDC" refers to San 
Francisco Housing Development Corporation; and "BRIDGE" refers to BRIDGE Housing. · 

The proposed resolution would authorize an amended and restated loan agreement between 
the Mayor's Office of Housing and Community Development and the San Francisco Accelerator 
Fund to increase the loan amount from $10 million\ to $20 million and extend the repayment 
term to the City from April 2037 to November 2039. 

As noted above, the proposed resolution would increase the loan amount to the Housing 
Accelerator Fund from $10 million to $20 million. The additional $10 million will be sourced . . 
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from the City's Affordable Housing Production and Preservation Fund, which is funded by 
excess Education Revenue Augmentation Funds. 

Repayment Terms 

According the proposed secured promissory note and proposed first amendment, the original 
$10 million and the proposed additional $10 million must be repaid to the City in twenty years, 
in 2039. The interest rate on the amended $20 million loan will remain at 0%. The City's total 
$20 million investment will revolve and continue to fund affordable housing projects identified 
by the Housing Accelerator Fund until the amount is repaid to the City. 

the Housing Accelerator Fund Project Pipeline 

Table 2 below summarizes the Housing Accelerator Fund's expected project pipeline. As loans 
are repaid from the outstanding projects shown in Table 1 above, the Housing Accelerator Fund 
will invest in additional projects during the course of the proposed twenty year loan. 

Table 2: The Housing Accelerator Fund Project Pipeline 

Upcoming Projects 

Active Pipeline 
Near-Term Prospective (figures subject to change) 

Long-Term Prospective (figures subject to change) 

Total Pipeline 

Source: MOHCD 

Approve the proposed resolution. 
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Number of Total Projected SFHAF 
Projects Unit Loan 

4 Projects 32 $16,100,000 
6 Projects 417 $62,600,000 
7 Projects 495 $52,201 1000 

17 Projects 944 $130,901,000 
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FIRST AMENDMENT TO 
·LOAN AGREEMENT 

This First Amendment to Loan Agreement ("First Amendment") is made ~s of _____ _ 
2019, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, represented by the Mayor, acting through the Mayor's Office of Housing and 
Community Development (the "City"), and THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit public benefit corporation ("Borrower" or 
"HAF"). 

RECITALS 

A. The City previously loaned Ten Million and No/100 Dollars ($10,000,000.00) in General 
Fund and Housing Trust Fund Funds (the "Original Loan") to the Borrower on April 17, 2017 to 
fund certain costs related to the Development Activities for specific Projects as selected and 
approved by the Borrower ("Assisted Projects"). The Original Loan is currently pmtially 
outstanding and is evidenced by the following documents each dated as of April17, 2017: (1) a 
Loan Agreement {the "Oiiginal Agreement"), and (2) an unsecured Promissory 1'1ote made by 
Borrower in the amount of the Original Loan to the order of the City, (the "Original Note"). 
Capitalized terms not defined herein shall have the meaning given to such terms in the Original 
Agreement. 

B. In order to continue providing financing for the acquisition, predevelopment, and light to 
moderate rehabilitation to experienced, for-and not-for-profit real estate developers of affordable, 
supportive, and mixed income housing who will produce affordable, supportive, mixed income, 
or middle income housing (the "Development Activities"), the Borrower has requested an 
additional loan ofTen Million and No/100 Dollars ($10,000,000.00) _(the "Additional Loan"). 
The City has agreed to increase the Original Loan by the Additional Loan (collectively, the 
"Loan"), subject to the terms and conditions of the Original Agreement as amended by this First 
Amendment (the "Agreement"). In connection with the Additional Loan, the Original Note is 
being replaced in its entirety by anew unsecured Promissory Note of even date herewith (the 
"Note"). The Original Note shall be cancelled and returned to the Borrower. 

C. On June 21, 201?, through Ordinance 11219, the San Francisco Board of Supervisors 
established the Affordable Housing Production and Preservation Fund (the "ERAF Affordable 
Housing Production and Preservation Fund") to receive appropriated excess Education Revenue 
Augmentation Fund revenues received by the City, for the purpose of funding land acquisition 
and production of new 100% affordable housing projects and acquisition and preservation of 
existing housing to make that housing permanently affordable. The Additional Loan will be 
comprised of funds from the ERAF Affordable Housing Production and Preservation Fund. 

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in 
the City Documents, the City and the Borrower agree as follows: 

1. Amendments to Agreement. 

(a) Recital D. Recital Dis deleted in its entirety and replaced with the following: 

1 
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The City has reviewed Borrower's application for Funds and, in reliance on the 
accuracy of the statements in that application, has agreed to make a loan of Funds 
to Borrower (the "Loan") in the amount of Twenty Million Dollars and·No/100 
($20,000,000.00) (the "Funding Amount") under this Agreement to fund certain 
costs related to Development Activities for specific projects as selected and 
approved by the HAF ("Assisted Projects"). 

(b) Article 4.4. Disbursement of Funds. Article 4.4. is deleted in its entirety and 
replaced with the following: 

Following satisfaction of the conditions in Section 4.3, the City will disburse Funds 
into the following account maintained by Borrower: 

Name ofBank: 
ABA No.: 
Account No.: 
Reference: 

Account Name: 

US Bank 
091000022 
104793255431 
266998000 SAN FRANCISCO HOUSING 
ESCROW I Kristie thao-pha 
,.....-,1 ,-, T""' • TT • A 1 J T"1 1 

1 ne ;:,an .r ran cisco ttousmg ACCt:lerawr .r unu 

2. Representations and Warranties. Borrower represents and warrants the following: 

(a) All of the representations and warranties made by Borrower to the City in the 
Original Agreement and other City Documents continue to be true and complete as of the date of 
this First Amendment. 

(b) No event has occurred and is continuing that constitutes an eveht of default or 
potential event of default under the Agreement, Note or any other City Documents. 

(c) The execution, delivery and performance of this First Amendment will not 
contravene or constitute a default under or result in a lien upon assets of Borrower under any 
applicable law, any charter document of Borrower or any instrument binding upon or affecting 
Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon or 
affecting Borrower. Borrower has the power and authority to execute, deliver and perform its 
obligations under this First Amendment. 

3. Miscellaneous. 

(a) References. No reference to this First Amendment is necessary in any instrument 
or document at any time referring to the Agreement, the Note, or any other City Document. Any 
reference to such documents shall be deemed a reference to such documents as amended by this 
First Amendment. 

(b) No Other Amendments. Except as amended by this First Amendment, the Original 
Agreement remains unmodified and in full force and effect. 
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(c) Counterparts. This First Amendment may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which when taken together shall constitute 
one and the same instrument. 

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

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

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

4. Conditions Precedent to Closing. This First Amendment shall only become effective 
upOJ! satisfaction of the follo\ving: Borro\ver must have delivered to the C-ity fully executed (and 
for documents to be recorded, acknowledged) originals of the following documents, in form and 
substance satisfactory to the City: (i) this First Amendment (in duplicate); (ii) the Note, and (iii) 
any other documents reasonably requested by the City .. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment at San 
Francisco, California as of the date first written above. 

THE CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: ________________________ ___ 

London N. Breed 
Mayor 

By: ________________________ _ 

Daniel Adams 
Acting Director, Mayor's Office of 
Housing and Community Deveiopment 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ________________________ _ 

Heidi J. Gewertz 
Deputy City Attorney 

1944\01\2694664.2 
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BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, 
a California nonprofit public benefit corporation 

By: ________________________ _ 

Rebecca Foster 
ChiefExecutive Officer 



SECURED PROMISSORY NOTE 
(ERAF Affordable Housing Production and Preservation Fund) 

Principal Amount: $ 20,000,000 San Francisco, CA 

Date: ----------------

FOR VALUE RECEIVED, the undersigned, THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit public benefit corporation ('1Maker"), hereby 
promises to pay to the order of the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, or holder (as the case may be, "Holder"), the principal sum of Twenty Million 
Dollars and No/100 Dollars ($20,000,000.00) (the "Funding Amount"), or so much of the 

·Funding Amount as may be disbursed from time to time pursuant to the Agreement described in 
Section 1 below,together with interest thereon, as provided in this Note. 

1. Agreement. This Promissory Note ("Note") is given under the terms of a Loan 
Agreement by and between Maker and Holder dated as of April17, 2017 (the "Original Loan 
Agreement"), as amended by that Amendment to Loan Agreement, dated as of the date set forth 
above (the "Agreement"), which Agreement is incorporated herein by reference. Definitions and 
mles of interpretation set forth in the Agreement apply to this Note. In the event of any 
inconsistency· between the Agreement and this Note, this Note will control. The prior note 
executed by the Maker given under the terms.ofthe Original Loan Agreement between the 
Maker and the Holder dated April17, 2017 (the "Original Note"), shall be cancelled and 
returned to the Maker. This Note replaces the Original Note in its entirety. 

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

3. Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 
through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder1s right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document. 

4. Repayment of Funding Amount. 

Subjectto Section 3.1 of the Agreement, Maker must repay all amounts owing 
under the City Documents on the date that is the twentieth (20th) anniversary of the date of the 
Agreement (the "Maturity Date"). Any Payment Date, including the Maturity Date that falls on a 
weekend or holiday will be deemed to fall on the next succeeding business day. 

1 



5. Terms ofPayment. 

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

5.2 All Payments must be made payable to Holder and mailed or delivered in 
person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco, CA 94103, or 
to any other place Holder from time to time designates. 

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

5.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 14 79 and 2822. Holder will have the right in its sole 
discretion to determine the order and method of application of Payments to obligations under this 
Note. 

5.5 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note shall be permitted without Holder;s prior written consent. 

6. Default. 

6.1 Any of the following will constitute an Event of Default under this Note: 

(a) Maker fails to make 1my Payment required under this Note within 
ten (1 0) days of the date it is due; or 

(b) the occurrence of any other Event of Default under the Agreement . 
or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

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

7. Waivers. 

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

7.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 
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7.3 The obligations of Maker under this Note are absolute, and Maker waives 
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for 
any reason whatsoever. 

8. Miscellaneous Provisions. 

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

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

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

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

8.5 Time is of the essence in the performance of any obligations hereunder. 

"MAKER" 
THE SAN FRANCISCO HOUSING ACCELERATOR FUND, 
a California nonprofit public benefit corporation 

By: 
Nam--e:~R~e~b-e-c-ca~F-os~t-er ____ __ 

Title: ChiefExecutive Officer 
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LOAN AGREEMENT 
(CITY AND COUNTY OF SAN FRANCISCO 

GENERAL FUND) 

By and Between 

THE CITY AND COUNTY OFSAN FRANCISCO) 
amtmicipal corporation, represented by the Mayor, 

acting by and through the Mayor's Office ofHousingarid Community Development, 

and 

THE SAN FRANCISCO HOUSING ACCEI.,ERATQR FUND, 
a California nonprofit public benefit corporation, 

for 

THE SAN FRANCISCO HOUSING ACCELERATOR. FUND 
$10,000,000 

GENERAL FUND:$ 8,200,000 
HOUSING TRUSTFUND: $1,800,000 

D~tedas of tfrc;j ({!4tJl') 
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LOAN AGREEMENT 
(City and County of San Francisco 

General Fund and Housing Trust Fund) 

THIS LOAN AGREEMENT ("Agreement") is entered into as of lflt?,~ '/ It , 
.J<o/7, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), represented by the Mayor, acting by and. through the Mayor's Office of 
Housing and Community Development (''MOHCDu), and THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit public benefit corporation organized under the 
Nonprofit Corporation Law of GaUfornia ("Borrower" or "HAF'')). 

RECITALS 

A~ On Aprilll, 2006,through Ordinance. 71~06, theSan Francisco Board of Supervisors 
appropriated funds from the City's General Fund to the Mayor's Office ofHousing and 
Community Development for the acquisition, construction and rehabilitation of family housing, 
housing for seniors orpersons with disabilities ~:ffordable to households earning up to one 
hundred t\venty percent ( 120%) of the San Francisco Median Income (SFM!) adjusted for 
household size. The City is authorized by this ordinance to provide a portion of the funds under 
this Agreement( the ''General Funds") to Borrower forthe development of affordable housing. 

In November 2012, the voters of the City approved Proposition C. which established a 
housing trust fund to provide funds to support creating, acquiring and rehabilitating affordable 
housing and promoting affordable home ownership progl1Uns (the "Housing Trust 
Fund"). Under San Francisco City Charter Section 16.1 10, the City is authorized to provide 
Housing Trust Fund funds under this Agreement to Borrower for the development of affordable 
housing. 

B. On April 22, 2016, MOHCD issued a Request for Qualifications ("RFQ'') for the 
selection of a qualified, existing non-profit loan fund to raise capital, reducecapital costs, 
leverage funds, and improve availability of financing Jor private-party affordable. housing 
acquisitions andrepairs in the City, 

C. As set forth in its qualifications submitted to MOHCD in response to the RFQ, 
Borrower v.rill provide financing for property acquisition, predevelopment, and light to moderate 
rehabilitation, to experienced, for- and not-for~profit real estate developers of affordable, 
supportive, and mixed income housing who will produce affordable, supportive, mixed income, 
or middle income housing. 

D. The City has reviewed Borrower's application for funds and, in reliance on the 
accuracy ofthe statements in that application., ha$ agreed to make. a loan of funds to Borrower 
(the i!Loan") in the amount ofTen Million and No/100 Dollars ($10,000,000.00) (the "Funding 
Amount'' or "Funds") under this Agreement to fund certain costs related to the Development 
Activities for specific projects as selected and approved by the HAF ("Assisted Projects"). 

E. Borrower has secured the following additional financing to carryoutthe Development 
Activities program: 
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1. a grant frorn Citibank providing funding in the amount of Five Hundred 
Thousand and No/100 Dollars ($500,000.00); 

2. a grant from The William and Flora Hewlett Foundation providing 
funding in the amount of Five Hundred Thousand and Noll 00 Dollars ($500,000.00); 

3. a grant from the Bank of America providing funding in the amount of 
ThirtyThousand and No/1 00 Dollars ($30,000.00); 

4. <1. grant from SiliconValley Community Foundation providing funding in 
the amount ofTwenty Thousandand No/100 Dollars($20,000.00); 

F. Borrower expects to secure the follO\ving additional finandng, either concurrentlyv.-ith 
closing on the Loan or within 90 days of the Agreement Date: 

1. a prog~am related investmentfrom Dignity Health.Foundation 
providing funding in the amount of Five Million and Noll 00 Dollars .($5,000,000.00); 

2. a program related investment from The San Frandsco Foundation 
providing funding in the amount of nine hundred fifty thousand and Noll 00 Dollars 
($95(),000.00); 

3. Senior Secured Debt from Citi providing funding in the amount of 
Twenty Million and No/100 Dollars ($20,000,000.00). 

G. Borrower may from time to time secure additional financing from any bank, 
foundation, financial instit1.1tionor ()ther entity after the Agreement Date. 

AGREEMENT 

NOW, THEREFORE, inconsideration of the mutual promises and covenants setforth in 
this Agre~ment, the parties agree as follows: 

ARTICLE 1 DEFINITIONS. 

l.l Defined Terms. As used in this Agreement, the followingwords andphrases 
have the following meanings: 

"Accounts!! rneans all depository accounts, including reserve and trust accounts~ required 
or authorized.under this Agreementor otherwise by the City in writing. All Accounts must be 
maintained in accordance with Section 2.3. 

"Agreement" means this J,oan Agreement. 

"Agreement Date" means the date first written above. 

"Annual Reports'' has the meaning set forth in Section 10.3. 

"Assisted Project" has the meaning set forth in Recital D. 
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11Authorizing Resolutions" means.a certified copy of resolutions adopted by Borrower's 
board of directors, satisfactory to the City and evidencing Borrower's authority to execute, 
deliver and perform the obligations under the City Documents to which Borrower is a party or by 
which itis bound. 

''Borrower" means The San Francisco Housing Accelerator Fund~ a California nonprofit 
public benefit corporation organized under the Nonprofit Corporation Law ofCalifomia, and its 
authorized successors and assigns. 

"CFR" means the Code of Federal Regulations. 

"Charter Documents'1 means Borrower's articles of incorporation and bylaws, The 
Charter Documents must be delivered to the City in their origina1form and as am~;nded from 
time to time and be accompanied by a certificate of good standing for Borrower issued by the 
California Secretary of State, issued no more than ninety (90) days before the Agreement Date. 

11City'' means the City and County of San Francisco, a municipal corporation, represented 
Qy the }~1ayo.r, a9ting l?y·.~*14 th.rpughJ\10HCD~ \\1he.~ev~t;·t.his·i\gr~~~e~t p~ovid~s f<?r a 
submission to the City or an approva] or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise indicated. 

''City Doc1..1rnents" means thisAgreement; the Note, and any other documents executed 
or, delivered in connection wi.th this Agreement. 

"Creditors" means the Senior Term Lenders, the Mezzanine Lenders and the Subordinate 
Lenders. 

"Cpmpliance Term" has the meaning set forth in Section 3.2. 

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

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

"Event of Default" has the. mean!ng set forth in Section 19.1. 

"Financial Model" means .the model attached hereto.~ Exhibit !J, 

"Funding Amount" has the meaningsetforth in Recital D. 

"General Funds;' bas the meaning set forth in Recital A. 

"HAF Conditions of Closure'' has the meaning set forth in Section 4.3. 

"Intercreditor Agreement" has the meaning set forth in Section 3.8. 

3 



11GAAP" means generally accepted accounting principles in effect on the qate ofthis 
Agreement and at the time of any required performance. 

11Govemmental Agency" means: (a) any government or municipalityorpojitical 
subdivision ofany government or municipality; (b) any assessment, improvement, community 
facility or other speciaLtaxing district; (c}any governmental or quasi-governmental agency, 
authority, board, bureau, commission, corporation, department, instrumentality or public body; 
or (d) any court, admi11istrative tribunal, arbitrator, public l,ltility or regulatory body. 

"'Financial Covenants'' has the meaning set forth in Section 9.2(t). 

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

· "IndemnifY" means, whenever any provision of this Agreementrequires a person or 
entity (the j'Indemnitor'') to Indemnify any other entity or person (the ;'Indemnitee"); that the 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officer~; employees, agent, constituent partners, a.nd members of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 
required to indemnify an Indemnitee, whether the act, omission, event, occurrence or condition is 
cause<:! by the Indemnitor orits agents, ¢mployees or contractors, or by any third party or any 
natural cause, foreseeq or unforeseen; provided l hat no Jnpemnitor will be obligated to 
indemhify any Indemnitee against any Loss arising orresulting from the gross negligence or 
intentional vvrongful acts or omissions of the Indemnitee or its agents, employees or contractors. 
If a Loss is attributable partially to the grossly negligem or intention~Hy wrongful acts or 
omissions ofthe Indemnitee(or its agents; employees or contractors), the Indemnitor must 
Indemnify the I!ldemnitee for that Prut of the Loss not attributable to its own grossly negligent or 
Intentionally wrongful acts or omissions or those ofits agents, employees or contractors~ 

>~Indemnitee" has the specific meaning set forth in Section 23.-l and the general meaning 
set forth in the definition of"Indemnify;" 

"Indemnitor"has the meaning set forth in the definition of"Indemni:t)r.'' 

i'Laws" means all statutes, .laws; ordinances, regulations, orders, writs, judgments, 
injunctions, decrees or awards of the United States or any st~te, county, municipality or · 
Governmental Agency, 

''Liquidity Covenant" means any covenant, requirement, or condition of funding from an 
Other Lender (see Recitals E toG) that requires.'Borrower to maintain a minimum perce11tage of 
its total assetsas liquid. 

"Loan" has the meaning set forth in Recital D. 
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11 Loss" or "Losses11 includes any loss, liability, damage, cost, expense or charge and 
reasonable attorneys' fees and costs, including thoseincurred in a proceeding in court or by 
mediation or arbitration, on appeal or in the enforcement of the City's rights or in defense of any 
action in a bankruptcy proceeding. · 

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

"Median Income" means medianincome as published annually by MOHC:D, derived 
from the Income Limits determined by HUP for the for the San Francisco area, adjusted solely 
for household size~ but not high housing cost area, also referred to as "Unadjusted Median 
Income." 

~'Mezzanine Lenders'' means DignityHealth Foundation and TheSanfrancisco 
Foundation, as weH as those Creditors that become a party to the Intercreditor Agreement as a 
Mezzanine Lender, in each case, together with their respective successors, transferees and 
assigns. 

"Me,.,.~11ine Loa.T'! Agreements" means the term loan agreements between Borrower and 
each of the Mezzanine Lenders. 

"Mezzanine Loans" means the loans made to Borrower by the MezzanineLenders 
pursuant to the Mezzanine Loan Agreements. 

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

"Note" means the promissory note executed by Borrower in favor ofthe City in the 
original principal amount ofthe Funding Amotmt 

"Opinion" means an opinion of Borrower's California legal counsel, satisfactory to the 
City and it$ legal counsel, that Borrower is a duly formed, validly existing California nonprofit 
public benefit corporation in good standing \lflder the laws of the State of California, has the 
power. and authority to entedntothe City DocuJl1ents and will be bound by theirterms when 
executed arid delivered, and that addresses any other matters the City reasonably requests. 

'tOther Lender" means any bank, f()\lfldation, financial institution or other entity 
providing a loan to Borrqwer per R~cihd (;. 

''Permitted Exceptions" means liens in favor of the City, real property taxes and 
assessments that are not delinquent, and anyother liens arid encumbrances the City expressly 
approves in writing in its escrow instructions. 

~~senior Lien" has the meaning set forth in Section24.1. 
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''Senior Term Lenders'' means those Creditors that become a party to the Intercreditor 
Agreement as a Senior Term Lender, in each case, together \Vith their respective successors; 
transferees and assigns, · 

"Senior Term Loan Agreements" means the tenn loan agreements between Borrower 
and each of the SeniorTerm Lenders. 

"Senior Term Loans" means the loans made tp Borrower by the Senior Term Lenders 
pursuant to the Senior Term Loan Agreements. 

"Sub-Borrower" means any entity receiving a Sub~ Loan from Borrov•rer. 

"Sub~Loan'' means any loan made by Borrower that is funded at least in part using 
proceeds from the Loan. 

"Subordinate·Lenders''·meansthe City, as well.as those Creditors that become a party to 
the Intercreditor Agreement as a Subordinate Lender, in each case, together \Vith their respective 
successors, transferees a..Tid ~«signs~ 

"Subordinate Loan Agreements'' means the tenn loan agreements between Borrower and 
each of the Subordinate Lenders. 

"Subordinate Loans" means the loans made to Borrower by the Subordinate Lenders 
pursuant to the Subordinate· Loan Agreements; 

''Underwriting Standards'' ~ has the meaning as set forth in Sectiol:t 43( d) and· are 
contained in Exhibit D of this Agreement. 

L;2 Interpretation, 'f11e following rules ofconstruction will apply to this Agreement 
and the other City Documents. 

(a) The masculine, feminine or neutral gender and the singular and plural 
fonns include the others whenever the context requires. The word 11include(s)" means 
"in<,::hide(s) without limitation'' and ''include(s) but not limited to ,Wand the word "including'' 
means "including without Iirnita.tion" and "including but not limited to" as the case may be; No 
listing ofspecific instances, items or examples in any\vay Hmitsthe scope or generality of any 
language in this Agreement. Referem:es to days, months. and years mean calendar days, months 
and years unless otherwise specified, References to a party mean the.named party and its 
successors and assigns. 

(b) Headings are for convenience only and do not define or Hmitanytenns. 
References to a specific City Document or other document orexhibit mean the document, 
together witl1 all exhibits and schedules, as supplemented, modified, amended or extended from 
time to time in accordance with this Agreement Referl!nces to Articles, Sections and Exhibits 
refer to this Agreement unless othenvise; stated. 
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(c) Accounting terms and financial covenants will be determined, and 
financial infonnation mustbe prepared,in compliance with GAAP as in effect on the date of 
performance. References to any Law, specifically or generally, will mean the Law as amended; 
supplemented or superseded from time to time. 

(d) The.teJms and conditions of this Agreement and the other City Documents 
are the result of::ums'.;.lengfh negotiationsbetween and ~:UTIOng sophisticated parties who were 
represented by counsel; and the rule of construction to the effect that any ambiguities are to be 
resolved against the drafting party will not apply to the construction and interpretation of the 
City Documents. The language ofthis Agreement must be construed as a whole according to its 
fair meaning. 

1.3 Websites for Statutory References. The statutory and regulatory materials listed 
below may be accessed through the following identified websites. 

(a) QFR provisions: www.access.gpo/nara/cfr 

(b) OMB circulars: \vww,whitehouse,gov/OMB/drculars 

(c) S.F. Administrative Code: 
W"\vw.sfgov.org/site/govemment index.asp#codes 

1.4 Contracting Manual. Omitted. 

ARTICLE 2 FUNDING. 

2.1 Funding Amount. The City agrees to lend to Borrower a maximum principal 
amount equal to the Funding Amount. Proceeds from the Loan may be usedin order to finance 
property acquisition, whether by Bon·ower directly, by Borrower through a joint venture, or 
through provision by Borrower of a Sub-Loan to aSub-Borrower; All or any portion of the 
Funding Amount may also be allocated to satisfying MY Liquidity Covenant The F.unding 
Amount will be disbursed according to the terms and subjectto the conditions set forth in this 
Agreement. · 

22 Use of Funds. Borrower acknowledges that the City's agreement to make the 
Loan is based in pari on Borrower's agreement to use the Funds solely for the purpose set forth in 
Section 2.1 and agrees to use the Funds solely for those purposes, 

2.3 Accounts; Interest. Each Account to be maintained by B<mower under this 
Agreementrrmst be held in a bank or savings and loan institution acceptable to the City as a 
segregated account thatis insured by !he Federal Deposit Insurance Corporation or oilier 
comparable federal insurance program, or as descriped in ExhibitH. Borrower may sweep any 
interest or investment income earned on any Loan proceeds held in any Account for application 
by Borrower to payment of Borrower's general operating expenses~ 
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2.4 Records~ Bo11·ower must maintain and provide to the City upon request records 
that accurately and fully show the date, amount, purpose and payee of all expenditures from each 
Account authorized under this Agreement or by the City in writing and keep all estimates, 
invoices, receipts and other documents related to disbursements from each Account 

2.5 Conditions to Additional Financing~ The City may grant or deny any application 
by Borrower or Sub'" Borrower for additionalfinancing in its sole discretion. 

ARTICLE 3 TERMS. 8orrower's repayment obligations with respect to the Funding Amount 
will be evidenced and governed by tl1e Note~ which will govern in the eventof any conflicting. 
provision in this Agreement 

3.1 Maturitv Date. Borrower must repay aH amounts owing under the City 
Documents. on the. date that is the twentieth (20th) anniversary of the date. of the Agreement 

3.2 ComJ2liance Term; Declaration of Restrictions. Borrower must comply withal! 
provisions of the City Documents relating to the use of the Loan, for the period commencing on 
t'h,. A ,..,.,.. .. ,...,.,,.,...t hoi.P ai-t.-1 .,,_,.-l;nrr nn *h" ll.lfnhn-1tv I"'ntP rt'he '*r'r.rru"'llnn<'P Term til P'\JPn ifthP T rmn 

·\..1..1.""" ..f l.f)~\...<Y.J...A..t"f.,_.lf...~l.~:&.~ ~J.u '-'~JC.tW>.t..to.lQ \J~4 ..... "'"""' ..l<rJt.~l<~"'-.,1 ~"""""'._ \*"*"'- _......,.·"'""""1""11-"'........,."'.__ .-.. ~>'"":&<"'· /) ,.,...,, . .,..._.., ,.,., ~,._...,.... _._.,_.., 

is repaid or otherwise. 

3.3 Interest. Except as provided in Section 3.4,nointerest will be charged on the 
Loan. 

3.4 Default Interest Rate, Upon the occurrence of an Event of Default under a!lyCity 
Docurnent1 the prinCipal balance of the Loan· will bearinterest at the default interest rate set forth 
in .the Note~ with such default interest rate commenCing as of the date an Event of Default occurs 
and continuing until suchEvent ofDefault is fullycur.ed. In addition, the default interest rate 
will apply to any amotmts to be reimbursed to the City under any City Doc1.1ment ifnot paid 
when due .or as otherwise provided in any City Document 

3.5 Repayment ofPrinciJ2a1 and interest. The outstanding principal balance ofthe 
Loan, together with all accrued and unpaid interest, if any,. will be due artd payable on the 
Mat\lrity Date according to the terms setforth in full in the Note, 

3.6 Changes in Funding Strean1s. The City's agreement .to make th~ Loan on the 
terms setforth in this Agreement and the Note is based in part on Borrowers expectation thatit 
will raise additional financingfrom philanthropic and financial institutions. B,orrower covenants 
to give written notice to tl:le City within thirty (30}days of any significant changes in the 
financing projections set forth in Recital F. Examples of significant changes include loss or 
adjustments (other than regular annual adjustments) in any of the funding sources set forth in 
Recital F. The City reservesthe right to modify the tem1s ofthis Agreement based upon any 
new information so provided, in its reasonable discretion and consistent with the provisions of 
Section 9.2 ofthis Agreement, subject to the Borrower's consent, whichconsent shaH not be 
unreasonably withheld. 



3.7 Additional City Approvals._ B.orrower understands and agrees that City is 
entering into this Agreementin its proprietary capacity and not as a regulatory agency with 
certain police powers; Borrower understands and agrees that neither entry by City into this 
Agreement nor any approvals given by City under this Agreement shall be deemed to imply that 
Borrower will obtain any required approvals from City departments, boards·or commissions 
which have jurisdiction over any property that has been acquired, in whole or in part, with 
proceeds from the Loan. By entering into this Agreement, City is in no way modifying or 
limiting the obligationsofBorrower or any Sub-Borrower to develop any property in accordance. 
with alUocallaws. Borrowecunderstands that any development of any property shall require 
approvals, authorizations and permits from governmental agencies with jurisdiction over the 
property, which may include, without limitation, the San Francisco City Planning Commission 
and the San Francisco Board ofSupervisors. Notwithstanding anythingtothe contrary in this 
Agreement, no party is in any way limiting its discretion or the discretion of any department, 
board or commission with jurisdictionover any property that has been acquired; in whole or in 
part, with proceeds from the Loan,including but not limited to a party hereto, from exercising 
any discretion available to such department, board or commission with respect thereto, including 
but not limited to the discretion to (i) make such modifications deemed necessary to mitigate 
signitica."lt env.iror.m~ntal impact.s, (ii) se.lect other. feasibl~ ·altematiYes to avoiC:!. ·such impacts,. 
including the "No Project" alternative; (iii) bal(lnce the benefits against unavoidable $ignificant 
impacts prior to taking final action if such significant impacts cannot otherwise be avoided, or 
(iv)determine riottoproceed with the proposed project 

3.8 Security/Recourse. The Loan will be an unsecured obligation of the Borrower and 
will be subject to the terms, including but not limited to piiority ofrepayment provisions, of that 
certain IntercreditorAgreement, datel7f as of ~~ l ,J) 1 ,2017 ~ by and among the 
Borrower, MOHCD, Dignity Health Foundation, certain other Mezzanine Lenders as specified 
therein, and Senior Term Lenders as specified therein, as such agreement may be amended from 
time to time (the "IntercreditorAgreement"). MOHCD shall enter into the Intercreciitor 
Agreement in conjunction with its .execution of this Agreement. 

ARTICLE 4 CLOSING; DISBURSEMENTS. 

4.1 Generally. Subject to the terms of this Agree~ent, the City will make a single 
Disbursement.in an amount equal to the Funding Amount to or for the account of Borrower in 
accordance with this Agreement. 

4.2 Closing. Unless othenvise agreed by the City and Borrower in writing, Borrower 
will establish an escrow account with an escrow agent chosen by Borrower, subject to the City's 
approval (the "Escrow Agent11

). The parties will execute and deliver to the Escrow Agent written 
instructions consistent with the terms of this Agreement In the event the escrow does not close 
on or before the expiration date of escrow instructions signed by the City, or any other mutually 
agreed date, the City may declare this Agreement to be null and void. 

4.3 Conditions Precedent to Closing. The City will authorize the close of the Loan 
upon satisfaction of the conditions in this Section (the ,.HAF Conditions of Closing"). 
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(a) Borrowermusthave delivered to the City fully executed( and for 
documents to be recorded, acknowledged) originals of. the following documents. , in fonn and 
substance satisfactory to the City: (i) the Note; (ii) this Agreement (in triplicate); {vi) the 
Authorizing Resolutions; and (ix) any;other City l)ocuments reasonably requested by the City. 

(b) Borrqwer must have delivered to the City Borrower's Charter Documents. 

(c) Borrower must have delivered to the City satisfactory evidence that 
Borrower has obtained commitments for any additional financing that may be required for the 
Assisted Project, in. amounts and from lenders or investors satisfactory to the City in its sole 
discretion, , 

following: 
(d) Borrower must have delivered to the City satisfactory evidence of the 

1) Loan Manual. The Loan Manual must be drafted and approved in a 
manner approved by the Director ofMOHCD. The Loan Manual will set forth 
len4h1.g. polici¢s ~t"}d procedures~ including· credit risk mar1agement procedures, 
portfolio limits and all otherdetails governing the Borrower• s lending and 
investment activities. 

2) Underwriting Standards. The first set of Underwriting Standards. 
must be drafted, approved by the HAF Board ofDirl,':ctors and subsequently by 
MOHCD in a.manner approved by the Director of MOHCD) and consistent with 
those tenns provided in Exhibit D .of this Agreement 

3) Credit Committee. Establishment of a Credit Committee as 
provided in Borrower's bylaws, one member of which must .be the Director of 
MOHCD or his designee. 

4) Fonn Real EstateDocuments. Reviewofand approval offonn 
real estate.documents. 

5) Standard Due Diligence. Including Certification ofGood 
Standing, Vendor approval fonn and other staqdard admiQistrative and diligence 
as required. 

6) Operating Bank Account. General operating account with a 
selected institution, 

4.4 Disbursement of Funds 

Following satisfaction of the conditions in Section 4.3, the City will disburse Funds into the 
following accountmaintained by Borrower: 

Name of Bank: 
ABA No.: 
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Bank of America 
026009593 



Account No.: 
Reference: 
Account Name: 

325084247069 
City Loan 
The San Francisco Housing Accelerator Fund 

ARTICLE 5 DEMOLITION. REHABILITATION OR CONSTRUCTION~ Intentionally 
Omitted. 

ARTICLE 6 MARKETING. Intentionally Omitted. 

ARTICLE 7 AFFORD ABILITY AND OTHER LEASING RESTRICTIONS. Intentionally 
Omitted. 

ARTICLE 8 MAINTENANCE ANDiv1ANAGEMENT OF THE PROJECT. lntentionally 
Qmjtted. 

ARTICLE9 GOVERNMENTAL REQUIREMENTS; 

9,1 Borrower Compliance. Borrower must comply, and whereapplicable,require its 
contractors to comply, with all applicable Laws governing the use of Funds forthe pennitted 
uses. Borrower acknowledges that its failure to comply with any of these requirements wilt 
constitute an Event of Default under this Agreement. Subject to Secti()n 23.1; this Section <ioes 
not prohibitBorrower from contesting any interpretation or application of Laws in good faith and 
by appropriate proceedings. 

9.2 Other City Requirements. 

a) If. by the third anniversary of the Agreement Date~ Borrower has not loaned or 
invested thelesser of (i) an amount equal to ol1e:.third ofthe sum of the Funding Amount and the 
total of all amounts raised by Borrower from any Other Lender by the one-year anniversary of 
the Agreement Date or (ii} $20 million, then MOHCDmay require Borrower to take steps 
including, but riot litnitedto, ceasingnew lending and investment and requiring prepayment of 
any loan provided bY any Other Lender, to facilitate prepayment of any portion ofthe Funding 
Amount that is .neither disbursed to finance property acquisition, nor necessary to support 
Borrower's compliance with any Liquidity Covenant. 

b}It: by the fifth anniversary ofthe Agreement Date, the cmnulative total ofBorrower's 
lending and investment activity is less than $40 million, then MOHCD may require prepayment 
of the Loan> and may require Borrower to takesteps including, but not limited to, ceasing new 
lending and investment and requiring prepayment of any loan provided by any Oilier Lender, to 
facilitate prepayment of the Loan. 

c) Consistent with the requirements of Section 19.2(c) of this Agreement,.MOHCD will 
have the right to cure any default by Borrower, or by any Sub-Borrower on any Sub-Loan, prior 
to acceleration by any other lender orinvestor("MOHCD Cure Rights"). Borrower shaiUnclude 
language in its loan agreements with any Other Lender and in its form real estate documents for 
Sub-Loans to provide MOHCD with this right. MOHCD Cure Rightsprovideqshall be 



consistent with those MOHCD Cure Rights provided in Section 2( c) of the Form of Intercreditor 
Agreement attached as Exhibit I to this Agreement. 

d) Any material changes to Borrower's Undenvriting Standards and Form Loan 
Documents are subject to approval by MOHCD~s Credit Committee, or such other MOHCD 
body as may be designatedby the Director ofMOHCD. 

e) Consistent >vith the Financial Covenants in Section 9.2(f) below, the Funding Amount 
may be used or allocated towards satisfying a Liquidity Covenant. 

(f) The Borrower must comply with the following Financial Covenants: 

(1) Leverage. At all times, the sum of Subordinate Loan proceeds, 
Mezzanine Loan proceeds and Borrower's net assets on a GAAP basis ("Risk 
Capital") must equal no less than an amount equal to twenty percent (20%) of the 
sum of(a) Borrower's Risk Capital and (b) Senior Term Loan proceeds. 

f'l\ f .;,...,;rl~tu fJ. <' nf <>t->U rlntA .-.f rlPtArrnin!>filW'I thP .!>tni"IHnt £\f 
\.~! 4-J:J'1.~J. ..... i\.,}+ .4l.,., V.f. ~J.-J 1..1.t,.4.\.,... V..f WVt.VJt.AA..t..U:..A-'IoAV_.A, 11o-44"'"" -••'!---"'-'"" ..,......,. 

Borrower's unrestricted cash and cash equivalents must be no lessthan ten percent 
(10%) .of (i)Borrower' s assets on a GAAP basis less (ii) amounts drawn under any of 
Borrower's debt that is nonrecourse to Borrower. 

(3) Pledge of Assets. Borrower must have the ability to 
pledge/sell participations in Sub~ Loans to other capital providers on a nonrecourse 
basis, either in the fonn ofa. direct project level placement or through aline ofcredit 

( 4) Operating Covenant. On a GAAP basis excluding any loan 
loss reserve expenses, Borrower'srevenuesmustexceed expenses as measured at the 
encl of each fisc<Il year, beginning with Borrower'::; fiscal year ending June 3 0, 2019. 

ARTICLE 10 BORROWER MONITORING. REPORTS, BOOKS AND RECORDS. 

10.1 Generally. 

(a) Borrower understands and agrees that it will be monitored by the City 
from time to time to assure compliance with all terrns and conditions in this Agreement and all 
Laws. Borrower acknowledges that the City may also conduct periodic on-site inspections upon 
reasonable notice and cluring normal business h.ours of any Assisted Project for which Borrower · 
is an investor or is providing financing. Borrower must cooperate With the monitoring by the 
City and ensure full access to any such projects and all information related to such Assisted 
Projects as reasonablyrequired by the City. 

(b) Borrower must keep and maintain books, records and other documents 
relating to the receipt and use of all Funds, including aU documents .relating to any disbursement 
of Funds through a Sub-Loan. All financial reports must be prepared and maintained in 
accordance With GAAP as in effect at the time of perfomu~nce. 
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(c) Borrower must provide written notice of any change~ including any. initial 
appointment or replacement, of its executive director, director of housing development, director 
ofproperty.managementand/or any equivalent position within thirty (30) days afterthe effective 
date of such change. 

. . l 0.2 Quarterly Reporting. Within 60 days from the close of each quarter) Borrower 
will provide a Quarterly Report to all its investors and lenders, including the City, providing 
detail on Borrower's loan and investment portfolio and financial performance. Quarterly Reports 
must include complete copies of all monthly bank statements for each Account Quarterly 
Reports must also describe progress toward developing any project fina,nced or invested in by 
Borrower, including progress with respecftoobtainingnecessary approvals from other City 
departments, procuring architects, consultants and contractors, changes in scope, cost or schedule 
and significant milestones achieved. in the past quarter and expected to be achieved in the coming 
quarter. Quarterly Reports must be submitted by ewail to the Director ofHousing Development 

10.3 Annual Reporting. Within 120 days from the close of Borrower's fiscal year, 
n· .... _,..."''"'~..-.. .......... ,.:n .;...,.......,.,~!do. v'h,_....__ ..f'..,.H.-.",..,!'M<n"' 
J.JVUVVT'-'l WJH J!lVVl '- tU'-' 1UHV>"/~U5• 

(a) an AnnUal Report to aH investors andlenders providing detail on the 
Borrower's loan and investment portfolio, financial performance and progress with respect to 
achievement of its mission and purpose. 

(c) Audited financial statements to all investors an.d lenders. 

10.4 Response to Inquiries. Upon Written request of the City, its agents, employees or 
attorneys, Borrower .must respond promptly and specifically to questions relating to Borrower's 
income, expenditures, assets, liabilities, contracts) operations and condition, the status of any 
Assisted Project for. which I3orrower is an investor oris providing financing, and any other 
requested informatio11 with respect to Borrower, Borrower's investments, or any Assisted Project 
for which Borrower is an investor or is providing financing. 

10.5 Delivery ofRecords. Upon Writtenrequestofthe City, made through its agents, 
employees, officers or attorneys, Borrower mu$1: provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 

(a) all tax returns filed with the United StatesinternalRevenue Service, the 
California Franchise Tax Board and/or the California State Board ofEqualization on behalf of 
Borrower; 

(b) all audited financial statements of Borrower the accuracy of which must 
be certified by an auditor satisfactory to the City; and 

(c) any other records related to Borrower's corporate structure and compliance 
\vith this Agreement. 



10.6 Access to Borrower's and Assisted Projects Books and Records. In addition.to 
Borrower's obligations under Sections 2.4, 10.1,10.2, 10.3, 10.4) lO.S, and any other obligations 
to provide reports or maintain records in any City Document, Borrower agrees that duly 
authorized representatives of the City will have: (a) access to any Assisted Project for which 
·Borrower is an investor or is providing financing throughout the Compliance Term to monitor 
the progress ofwork on theAssisted Project ;and compliance byBorrowerwith the terms of this 
Agreement; and (b) access to and the right to inspect, copy, audit and examine all books, records 
and other documents Borrower is required to keep at all reasonable times,Jollowing reasonable 
notice, for the retention period reguired,underSection 10.9. 

10.7 Records Retention. Borrowermustretain all recordsrequired for the periods 
required under applicable Laws. 

ARTICLE 11 PERMITTED DISBURSEMENTS. 

(a) Disbllfsements of Loan proceeds from any Account may be made only in 
accordance with theprovisions ofthis Agreement, as itmay be revised from time to time with 
ih ...... 11l4·11;t~ ""--.... ;.,.~r~l ·n ..... -r:...u;".t-,..,..·._...hu ...11· ....,'J.....,:· ..... r.r.. T. -n""- --t-.1""\~h:c.A~" f."'* .f':iRn...,,...,ri .¥\"'"'r"'.'l"''.e~r h,.....t'"'";'"';t:~·n 
lH'-' '\. ..... dL)' .:l app.ttJ.\'0.1~ -.LIVl.tU_VV\..11 -JHa.y U i:)UUJ.~"'-' .J....rUQ..U }Jll.J\..""'\..oW..> \.U J.J.UQJ..l\, .. ~,.J p.a..vp ll.J """"'1.UhJ:l lVJ.I~ 

whether by Borrower directly, by Borrower through a Joint venture, or through provision by 
Borrower of a Sub~Loan to a Sub-Borrower. As provided in Se~ti{ln 2~3, Borrower may sweep 
interest or investment income from any Loan proceeds on deposit \vith Borrower in any Account 
to its general operating account for application to payment OfBorrowe.r's general operating 
expenses. Upon the termination and dissolution of the Borrower1 Loan proceeds may be 
disbursed for application to amounts owed under the terms of any then-outstanding Senior Liens 
(as defined in Section Z4.1) in their respe:ctive order ofpriority, When aSeniorLien becomes 
due at its maturity date or earlier upon acceleration, Loan proceeds may be disbursed for 
application to amounts owed under the terms of the then-outstanding Senior Liens in. their 
respective order ofpriority. 

Withdrawals of Loan proceeds or any accruedJnterestor investment income on any Loan 
proceeds for other purposes may be made only with the City's express prior written approvaL 

(b) Borrower must keep accurate records indicating the amount ofany interest or 
investment income earned on any Loan .proceeds on deposit in anY Account and the use of such 
income. Borrower mustprovide copies ofthe records to the City upon request. 

ARTICLE 12 REQUIRED RESERVES. 

Required reserves are to be maintained consistent with the Financial Covenants in Section 9.2 of 
this Agreement. 

ARTICLE B DISTRIBUTIONS. Interttionally Omitted. 
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ARTICLE 14 SYNDICATION PROCEEDS. Intentionally Omitted. 

ARTICLE 15 DEVELOPER FEES, JntentionallyOmitted. 

ARTICLE 16 TRANSFERS. 

16.1 Permitted Transfers/Consent. Borrower may not cause or permit any 
voluntary transfer,.assignment or encumbrance of any of its interests in any Assisted Project or of 
any ownership interests in Borrower, othet than: 

a) . for any Assisted Project~ such transfers, assignments, or encumbrances as are 
required by Borrower's capital providers as a condition oftheir provision of capital to Borrower 
in :furtherance of Borrower's financing activities with respe:ct to such Assisted Project, and 

b) leases, subleases or occupancy agreements fo residential or commercial occupants 
of any Assisted Project 

Ar~y .other tr.m'1~fcr, as$i~~.cnt; ... encU~br!Lice ot ·lease With~ut the. City's priOr vvri~cn 
consent will be voidable and, at the City's election, constitute an Event of Default under this 
Agreement The City's consent to any specific assignment, encumbrance, lease or other transfer 
will not .constitute its consent to any subsequent transfer or a waiver of any of the! City's rights 
under this Agreement. 

ARTICLE 17 INSURANCE AND BONDS. 

17.1 Borrower1s Insurance. Subject to approval by the City's Risk Manager of the 
insurers and policy forms, Borrower must obtain and maintain, or cause to l:Je obtained and 
maintained, insurance and bonds as setforthin Exhibit L from the date of the Agreernent is until 
the expiration of the ComplianceTenn at no expense to the City. 

ARTICLE 18 GOVERNMENTAL APPROVALS. 

18.1 Compliance. Borrower covenants thatit has obtained or will obtain in a timt;ly 
manner and comply with all federal, state and local governmental approvals it is required by Law 
to obtain. Subject to Section 23.l,this Section does not prohibit Borrower from contesting any 
interpretation or application of Laws in good faith and by appropriate proceedings. 

ARTICLE 19 DEFAULT. 

19.1 Event ofDefault. Any material breach by Borrower ofany covenant, agreement, 
provision or warranty contained in this Agreement or in any of the City Documents that remains 
uncured upon the expiration of any applicable notice and cure periods contained in any City 
Document will constitute an "Event of Default/' including the following: 

(a) Borrower fails to make any payment required under this Agreementwithin 
ten (10) days after the datewhendue; or 
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(b) Intentionally Omitted; or 

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

(d) Any representation or warranty m;ldeby Borrower in any City Document 
proves to have beenincorrect in any material respect when made; or 

(e) Intentionally Omitted; or 

(f) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, Borrower.ceases to exist in its present form and (where applicable) in g;ood standing 
and duly qualified under the laws of the jurisdiction offouuation and Califomiafor axlY period of 
more than ten ( 10) days; or all or substantially all of the assets of Borrower are sold or otherwise 
transferred except as permitted under Section 16.1; or 

(g) Without the City's priot\h/rirten consent, l3orrower assigns or attempts to 
assign any rights or interest under any City Document, whether voluntarily or involuntarily, 
except as permitted underSection 16.1; or 

(h) Without the City's prior written consent, Borrower voluntarily or 
involuntm-ily assigns or attempts to sell, lease, assign, encumber or otherwise transfer aU or any 
portion of the ownership interests in Borrower or of its rig;ht, title or interest in any Assisted 
Project for which Borrower is an investor or is providing financing except as permitted under 
Article l6; or 

(i) Without the City's pripr written consent, Borrqwertransfers, or authorizes 
the transfer of, Loan proceeds in ariy Accountrequired or authorized under this Agreement for 
any purpose not in accordance with the terms or provisions of this Agreement; or 

(j) Intentionally Omitted; or 

(k) Borrower is subject to an order for relief by the bankruptcy court, or is 
unable or admits in writing its inability to pay its debts as they.mature or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee or similar official.for Borrower or for all or arty part .of its property (or an 
appointment is made without its consent and the appointment continues undischarged and 
unstayed for sixty.(60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Borrower or to aU or any part of its 
property under thelaws of any jurisdiction (or a proceeding is instituted without its consent and 
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continues undismissed and unstayed tbr more than sixty (60) days); or any judgment, writ, 
warrant of attachment or execution or similar process is issued or levied against any site, 
improvements atariy site~ or any other property of Borrower and is notreleased, vacated or fully 
bonded within sixty (60) days after its issue or levy; or 

(1) Any material adverse change occurs in the financial condition or 
operations of Borrower, that has a material adverse impact on Borrower's ability to achieve its 
mission or purpose; or 

(m) Intentionally Omitted; or 

(n) Borrower is in default of its obligations with respect to any funding 
obligation (other than the Loan), and the default remains uncured following the expiration of any 
applicable cure periods; or 

( o) Borrower is in default of its obligations under any .other agreement entered 
into with the City and County of San Francisco, and the default remains uncured following the 
expiration of a.t1y applicable cure periods. 

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

(a) . The City at its option may deClare the unpaid principal balance of the 
Note,togetherWith default interest as provided in the Note and any other charges due under the 
Note and the other City Documents, immediately due and payable without protest, presentment, 
nptice ofdishonor, demand or further notice of any kind, all of which Borrower expressly 
waives. 

(b) The City at its option may terminate all commitments to make 
Disbursements, or; without waiving the Event of Default, the City may determine to make 
further Disbursements upon terms and conditions satisfactory to the City in its sole discretion. 

(c) The City may perform any of Borrower's obligations in any manner, in the 
City's reasonable discretion, including curing any defaults with respect to any funding 
obligations that remain uncured by Borrower and, prior to acceleration, by any other lender or 
investor for the fundingobligation. Accordingly, Borrower will ensurei subject to City's review 
and approval, that any other lender or investor will provide for such City performance as related 
to any funding obligation to Borrower or Sub:. Borrower in the form ofloans or grants and such 
provisions, consistentwith those MOHCD Cure Rights provided iri Section 2(c) of the Form of 
lntercreditorAgreement attached. as Exhibit I to this Agreement, shall be included in any 
related loan agreement; grantagreement, subordination agreement and/or intercreditor 
agreement. 
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{d) The City, either directly or through an agent or court-appointed receiver, 
may take possession of the Borrower and enter into contracts and take any other action the City 
deems appropriate. 

(e) The Cil:y maY apply to any court of competent jurisdiction for specific 
performance, or an injunction against any violation, of this Agreement or for any other remedies 
or actions necessary ordesirable to correct Borrower's noncompliance with this Agreement 

(f) Upon the occurrence of an Event of Default described in Section 19.1(k), 
the unpaid principal balance of the Note, togetherwith defaultinterest as provided in the Note 
and any other charges due under the Note and the other City Documents, will become due and 
payable automatically. 

(g) AU costs, expenses, charges and advances of the City in exercising its 
remedies will be.deemed to constitute a portion of the principal balance of the Note, even ifit 
causes the principal baianceto exceedthe face amouQt of.the.Note, unless Borrowenehnburses 
the City within ten (10) days ofthe City~s demandfor reimbursement. 

19.3 Force Majeure. The occurrence of any of the following events, if material, will 
exc1Jse performance ofany obligations of the City or Borrowerrendered impossible to perf(}rm 
while the event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, 
materials or reasonable substitutes for- either; governmental restrictions~ regulations or controls; 
judicial orders; enemy or hostile governmental actions; civil commotion; fire or other casualty 
and other causes beyond the control of the party obligated to perform. The occurrence of a force 
majeure event will excuse Borrower's performance only in the event that Borrower has provided 
notice to the City within thirty (30) days after the occurrence or commencement of the event or 
events, and Borrower'sperformllUce will.be ex~;:used foraperiod ending thirty(30) days after the 
termination ofthe event giving rise to the delay. 

ARTICLE 20 REPRESENTATIONS AND WARRANTIES, 

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

(a) The execution, delivery and perfonnance of the City Documents will not 
contravene or constitute a default under or result in a lien upon assets of Borrower und.er any 
applicableLaw, any CharterDocument of Borrower or any instrument binding upon or affecting 
Borrower, or any contract, agreement, judgment, order, decree or otherinstrument binding upon 
or affecting Borrower, 

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

(c) No action, suit or proceeding is pending or threatened that might affect 
Borrower adversely in any material respect. 
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(d) Borrower is not in defatilfunderanyagreement to which it is a party, 
including any lease of real property. 

(e) Borrower has not been suspended or debarred by the Department of 
Industrial Relations or any Governmental Agency; nor has Borrower been suspended, disciplined 
or prohibited from contracting with any Governmental Agency. 

(f) Intentionally omitted. 

(g) AU statements and representations made by Borrower in connection with 
the Loan remain true and correct as of the date ofthis Agreement 

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

21.1 WrittenNotice: All notices required by this Agreement must be made in 
writing and may be communicated by personaldeliyery, by a nationally .recognized courier that 
obtains receipts, facsirnile.(iffollowed within one (1) business day by first class maH,by United 
States certified mail, postage prepaid, return receipt requested: Delivery will be deemed 
complete as ofthe earlier of actual receipt (or refusal to accept proper deliver~y) orfive (5) days 
after mailing, provided that any notice that is received after· 5 p.m. oil any day or on any 
weekend or holiday will.be deemed to have been received on the next succeeding business day. 
Notices must be addressed as follows: 

To the City: 

To Borrower: 

Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 941 03 
Attn; Director 

The San FranciscoHousing Accelerator Fund 
101 Montgomery Street, Suite 1350 
San Francisco, CA 94104 
Attn: Executive Director 

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

21.2 Required Notices. Borrower agrees to provide notice to the City in accordance 
with Se~tion 21.1 of the occurrence of any change or circumstance that will have a material 
adverse effect on Borrower's ability to achieve its mission or purpose or ability repay the Loan. 
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ARTICLE 22 HAZARDOUS SUBSTANCES. Intentionally Omitted. 

ARTICLE 23 INDEMNITY. 

23J Borrower's Obligations. Borrower must Indemnify the City and its respective 
officers, agents and employees (individually or collectively, an "Indemnitee") against any and all 
Losses arising out of: (a) any default by Borrower in the observance or performance of any of 
Borrower's obligations under the City Documents (including those covenants set forth in 
Article 22 above); (b) any failure of any representation by Borrower to be correct in all respects 
when made; (c) injury or death to persons or damage to property or other loss occurring on or in 
connection with any Assisted Project for which Borrower is an investor or is providing 
financing, whether caused by the negligence or any other act or omission of Borrower or any 
other person or by negligent, faulty, inadequate or defective design, building, construction, 
rehabilitation or maintenance or any other condition or otherwise; (d) any claim of any surety in 
connection with any bond relating to the construction or rehabilitation of anyimprovements or 
offsite improvements; (e) any claim, demand or cause of action, or anyaction or other 
proceeding; whether meritorious or not, brought or asserted against any Indemnit.ee that relates to 
or ·tirises out of the City .DoclL.Ttent~,. t1e Loan, any "A~ssis_ted Project ·fof \vhich .Borto\ver i$ aJt 

'investor or is providing financing, or any transaction contemplated by, or the relationship 
betv1een Borr.ower and the City or any action or inaction by the City under, the City Documents; 
(f). the occurrence, until the expiration of the Compliance Term, of any Envirorunental Activity 
or any failure of Borrower or any other person to comply with all applicable Environmental 
Laws relating to any Assisted Project for which Borrower is an investor or is providing 
financing; (g) the occurrence, after the Compliance Term, of any Environmental Activity 
resulting directly or indirectly from any Environmental Activity before the expiration of the 
Compliance Term; {h) any liability of any nature arising frorn Borrower's contest of orrelating 
t() .the applic:ation of any Law, including any contestpermitted under Sections 9.1, 18.1 and 22.2; 
or (i) any claim,. demand or cause of action> or any investigation, inquiry, order, hearing; action 
or other proceeding by or before any Goverrunerita.l Agenc)r, whether meritorious or not, that 
directly or indirectly relates to, arises from or is based on the occurrence or allegation of any of 
the matters described in clauses {a) through (h) above, providedthatno Indemnitee will be 
entitled to indemnification under this Section for matters caused solely by its own gross 
negligence or willful misconduct. In the event any action or proceeding is brought against an 
Indemnitee by reason of a claim arising out of any Loss for which Borrower has indemnified the 
lndemnitees, 11pon written notice, Borrower must answerand otherwise defend the action or 
proceeding using counsel approved in writing by the Indemnitee. at Borrower's sole expense~ 
Each Indemnitee will have the right~ exercised injts sole discretion, but without being required 
to do so, to defend, adjust, settle or compromise any claim, obligation, debt; demand, suit or 
judgment against the Indemnitee in connectionwiththematters covered by this Agreement. The 
provisions offrils Section v.iB survive the repayment oftheLoan and/or termination of this 
Agreement. 

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

20 



ARTICLE 24 GENERAL PROVISIONS. 

24.1 Subordination. ·The Loan shall be subordinated to other financing secured by 
Borrower (in each case, a "Senior Lien !f). Following review and approval by MOHCD and 
approval as to form by the City Attorneis Office, the Director ofMOHCD or his/her successor 
or designee will be authorized to execute any approved subordination agreement without the 
necessity of any further action or approval; and provided further; that any subordination. 
agreement shall provide for MOHCJ) Cure Rights consistent with Section 19.2 of this 
Agreement, including the provisions of Section 19.2(c). 

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

24.3 No Claims by Third Parties. Nothingcontainedin this Agreement creates or 
justifies nny claim. againstthe City by any person or entity with respect to the purchase of 
materials, supplies or equipment, or t1e fw-nishing or the performance ofa:ny work or services 
with respecuo an Assisted.Project. Borrower must include this requirement as a provision in 
any contracts. 

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

24.5 City Obligations. The City's sole obligation under this Agreement is limited to 
providing the Funds as described in this Agreement, up to the Funding Amount. Under no 
circumstances, including breach of this Agreement, will the City be. liable to Bonower for any 
special or. consequential damages arising out of actions or failure to act by the City in connection 
with any of the City Documents. 

24.6 Bonower Solely Responsible. Borrower is an independent contractor with the 
right to exercise full control of employment, direction, compensation and discharge of all 
persons assisting in the performance contemplated UJ1d~r this Agreement. Borroweds solely 
responsible for: (a) its own Actsandthose of its agents, employees and contractors and aU. 
matters relating to their performance, including compliance with Social Security; withholding 
and all other La\vs governing these matters and requiring that contraCtors include in each 
contract that they will be solely responsible for similar matters relating to their employees; 
(b) any losses or damages incurred by Borrower, any ofits contractors or subcontractors and the 
City and its officers, representatives} agents and employees on account of any act, error or 
omission ofBorrowerin .the perfonnance of this i\greementor any other City Document; a11d 
(c) all costs and expenses relating to Borrower's performance of obligations under the City 
Documents, the delivery to the City of documents, information Or items under or in connection 
with any of the City Docurnents.and ta.xes, fees, costs or other charges payable in connection 



with the .execution, delivery, filing and/or recording of any CityDocumcnt or document required 
under any City Document. 

24.7 No Inconsistent Agreements. Borrower warrants that it has not executed and will 
not execute any other agreement(s) with provisions materially contradictory or .in opposition to 
the provisions of this Agreement. 

24.8 Inconsistencies in City Documents. Jn the event of any conflict. between the terms 
of this Agreement and any other City Document, the terms of this Agreement control unless 
otherwise stated; provided, however, that any provision in this Agreement in conflict with any 
Law will be interpreted subject to that Law; · 

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

24.10 Joint and Several Liabilitv. Intentionally Omitted. 

24 ~ 11 S ucte.ssur~~ . Except as .otl~er~'~i.s~ .l~n)~ted liereii~, tl~.e provision~ ·of thi?. Ag~e~ment 
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 
legal representatives, successors and assigns. This provision does not relieve Borrower of its 
obligation under the City Documents to obtain the City's prior written consent to any assignment 
or other transfer of Borrower'$ interests in the Loan for any Assisted Project in which the 
Borrower is an investor or providing financing, or the ownership interests in Borrower. 

24.12 Attorneys' Fees. If any legal action is commenced to enforce any ofthe terms of 
this Agreement or rights arising frorn any party's actions in connt;ction with this Agreement, the 
prevailing party wi!lhave the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs ofsuit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal. For the purposesofthis 
Agreement, reasonable fees ofattorneys in the City Attorney's office will.be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney1s services were rendered, who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorneyis Office. An award of attorneys• fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 

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

24.14 Time. Tirne is oftheessence in this Agreement. Whenever the date on \vhich an 
action must be performed falls on a Saturday, Sunday or federal holiday, the date for 
performance win be deemed to be the next succeeding business day. 

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

22 



24.16 Binding Covenants. Intentionally Omitted. 

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

24.18 Counterparts. This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement 

24.19 Borrower's PersonneL Borrower's obligations under this Agreement shall be 
implemented only by competent personnel under the direction and supervision of Borrower. 

24.20 Borrower's Board of Directors. Borrower shall at all times be governed by a 
legally constituted board of directors. Such board of directors shall meet regularly and maintain 
appropriate membership, as established in the bylaws and other governing documents of 
Borrower, and shalL adhere to applicable provisions of federal, state and locaJ.laws governing 
nonprotit.cUi}toiEltions,· Suth'l:!oard of directors Shall exercise sUch oversight responsibility 'Vvit't 
regard to this Agreement as is necessary to ensure full and prompt performance by Borrower of 
its obligations under this Agreement. 

24.21 Exhibits. The following exhibits are attached to this Agreement and incorporated 
by reference: 

EXHIBITS 

A lncome Restrictions 
B .Financial Model 
C Promissory Note 
D Underwriting Standards 
E Governmental Requirements 
F Lobbying/Debarment Certification Form 
G Fonn of Annual Monitoring Report 
H Investment Guidelines 
I Intercreditor Agreement 
J Reserved 
K Reserveci 
L Insurance Requirements 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, amunicipal corporation 

(~~ ' 

. :> ;) 
By:_ ~~-.-'?tt-#;J}.~ ( 

Edwin M. ~eo/ 
Mayor l/ 

By:~~;:;....___·.·.··. . -=--=C'=~.....,_;___-, ·. ---'------. ·.· 

Al~h...-. T .o.('l. 
\..ll,;:)VUJ...t\.1\.1 

Director~ Mayor's Office of Housing 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

~~;~~ 
Deputy City Attorney 

BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERA TQRFUND, a California nonprofit 
public benefit corporation 

By:~--~~~---------------

Name:~------------~---------

Title:-----......,.-..,-----------, 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By;-------------
EdwinM. Lee 
Mayor 

By: __ ......-.,. _________ _ 
,...., T 

V1SOll Lee 

Director, Mayor's Office of Housing 
and Commuriity Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By:.~-------------~~------
Heidi J. Gewertz 
Deputy City Attorney 

BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit 
public benefit corporation 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as ofthe date first v.Titten above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRJ\NCISCO, a municipal corporation 

By: ________ ~~~~~----~~ 
Olson Lee 
Director, Mayor's Office of Housing 
and CommunityDevelopment 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By~.~~ 
Heidi 1. Gewertz 
Deputy City Attorney 

BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit 
public benefit corporation 

By!---------,----------

Name:-,-----------.,.-

Title:-------------

24 



IN WITNESS \\tHEREOF, the parties hereto have executed this Agreeme11t at San Francisco, 
California as of the da.te first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: ________________________ __ 

EdwinM. Lee 
Mayor 

By: __________ ~----------~ 
Olson Lee 
Director, Mayor's Office of Housing 
and Community Development 

APPROVED AS TO FORM: 

DENNISJ. HERRERA 
City Attorney 

By:--------------
Heidi J. Ge'-'vertz 
Deputy City Attorney 

BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit 
public benefit corporation 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as ofthe datefirst written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: 
uison L~:e 
Director,. Mayor's Office of Housing 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attome)' 

Bv•c 
Heidi J. Gewertz \. 
Deputy City Attorney 

BORROWER! 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND; a California nonprofit 
public benefit corporation 

8~------------------------
Name: _____________________ ___ 

Title:-------------
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: ___________ _ 

EdwinM. Lee 
Mayor 

By: ________________________ __ 

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

APPROVEDAS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ____________ ~~~------~ 
Heidi J. Gewertz 
Deputy City Attorney 

BORROWER: 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California nonprofit 
public benefit corporation 



EXHIBIT A 
Income Restrictions 

Up to 120% City AMI per Recital A, 

Notwithstanding, initial occupants of occupied buildings must maintain their rights to 
occupancy regardless of income. Upon turnover, units must be made available to 
occupants at qualifying incomes. 

Exhibit A 



EXHIBITS 
Financial Model 

Exhibit B 
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Principal Amount: $10,000,000 

Date: ----__,..,..,---

PROMISSORY NOTE 
(Genenll Fund) 

San Francisco, CA 

FOR VALUE RECEIVED, the undersigned, TI-:IE SAN FRANCISCO HOUSING 
ACCELERATOR FUND, a California Nonprofit public benefit corporation ("Maker"), hereby 
promises to pay to the order of the Cl'J'Y AND (;OUNTY OFSAN FRANCISCO, a municipal 
corporation, or holder(as the case may be, "Holder"), the principal sum ofTen Million and 
No/100 Dollars ($10,000,000.00) (the "Funding Amount"), or so much of the Funding Amount 
as may be disbursed from time to time pursuant to the Agreement described in Section 1 below, 
together with interest thereon, as provided in this Note7 

. 1. Agreement. This Promissory Note ("Note") is given under the terms of a Loan 
Agreement by and between Maker and Holder (the "Agreement") dated as of the date set forth 
above, which Agreement is incorporated herein by reference. Definitions and rules of 
interpretation set forth .in the Agreement apply to this Note. In the event of any inconsistency 
between ihe Agreement and this Note, this Note wili controL 

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

3. Defaultinterest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual tate equal to the lesser of: (a) ten percent ( 10% ); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 
through the earlier of: (x) the date on which the Event of Defau1tis cured~ or (y) the date ori 
which all amounts due underthe CityDocurnerits are paid to Holder; Maker acknowledges and 
agrees that the default interest that must be paid in the event of an .Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances. exi!-iting on the date of 
thi!i Note and represents a fair and reasonable estimate ofthe costs that Will be sustained by 
Holder if Maker defaults, Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amou[jts to be paid or to exercise any of its other rights or remedies under any City 
Document 

4. Repayment of Funding Amount. 

. Si..ll:>ject to Section 3.1 of the Agreement, Makermust repay all amounts owing 
underthe City Documents on the date that is the twentieth (20th) anniversary of the date of the 
Agreement(the "Maturity Date"). Any Payment Date, including the Maturity Date that falls on a 
weekend or holiday will be deemed to fall on the next succeeding biJsiness day. 



5. Terms of Payment, 

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

5.2 All Payments must be made payable to Holder and mailed or delivered in 
person to Holder's office at One South Van Ness A venue, 51h Floor, San Francisco, CA 94103, or 
to any other placeHolder from time to tiJJ:le designates, 

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

5.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and2822. Holder will have the right in its sole 
discretion to determine the order and method of application of Payments to obligations underthis 
Note. 

5.5 Except as otherwise set forth herein or inthe Agreement, no prepayment 
of this Noteshallbe.permittedwHhout Holder's prior written consent. 

6. Default. 

6.1 Any of the following will constitute an Event ofDefauh underthisNote: 

(a) Maker fails to make any P(l.yment required under this Note within 
ten ( lO) days of the date iUs due; or 

(b) the occurrence ofany other Event of Default underthe Agreement 
or other instrument securing the obligations of Maker under this Note or under any othet 
agreement between Maker and Holder with respect to the Project. 

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

7. Waivers. 

7.1 Maker expressly agrees thattheterm of thisNoteor the date of any 
payrnentdue hereunder may be extended from time to time with Holder's consent, and that 
Holder may accept further security or release any security for this Note, all withoutin any way 
affecting the liability of Maker. 

7.2 No extension of time for any Payment made. by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 
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7.3 The obligations of Maker under this Note are absolute, and Maker waives 
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for 
any reason whatsoever. 

8. Miscellaneous Provisions. 

8.1 All notices to Holder or Maker must be given in the manner and at the 
addresses set fortti. in the Agreement, or to the addresses Holder and/or Maker hereafter 
designate ir:t accordance with the Agreement 

8.2 In the event of any legal proceedings arising from the enforcement of or a 
default underthisNote or in any bankn1ptcy proceeding of Maker, the non-prevailing party 
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred 
by the prevailing party. in the proceeding, as provided in the Agreement. 

8;3 This Note may be. amended only by an agreement in writing signed by the 
party against whom enforcement of any waiver, change, modification or discharge is sought. 

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

8.5 Time is of the essence in the. performance of any obligations hereunder. 

11MAKER'' 
The San Francisco Housing Accelerator Fund, 
a California nonprofit public benefitcorporation 

B: 

Name: 

Title: 
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EXHIBJTD 
Underwriting Standards 

The first set of :Underwriting Standards, expected to be for (a) vacantland and (b) small 
and medium sized buildings, and other programs and products as authorized by the HAF Board 
of Directors, must be drafted, approved by the HAF Board of Directors and subsequently by 
MOHCD (Credit Committee or otherMOHCDbody as designated in a manner approved by the 
Director ofMOHCD). The Undenvriting Standards shall include, but not be limited to, the 
following basic expected product terms: 

(J) Property Acquisition. 

{a) Loan to Value. Not-for,.-profit borrowers are eligible for up to [120]% 
LTV. For,.-profit borrowers are eligible for up to [95)% LTV. 

(b) Loan Term. Up to [5] years plus [x] months extension. 

tC) Takeout Financing. The HAF is repaid through construction ioan 
proceeds; Prior to commitment, the Ftind requires evidence ofsupportbythe City, typically in 
the form of a soft commitment letter referencing the subject development and the anticipated 
subsidy request. 

(d) CollateraL The HAF will take a first position lien in all properties 
acquired with Loan proceeds. 

(2) Small and Medium Sized Buildings. 

(a) Loan to Value. Not~for~profit borrowers are eligible for up to [120]% LTV 
plus '[100]% oftotai rehabilitation cost. For-profit borrmvers are eligible for up to [95]% LTV 
plus up to [95]% of total rehabilitation cost 

(b) Loan Term. Up to [3-4] years plus [x]months extension. 

(c) Takeout Financing. The HAF is repaid through subsidy loan proceeds from the 
C::ity plus permanent financing. Prior to commitment, the HAF requires evidence of support by 
theCity; typically in the form of a soft commitment letter referencing the subjectdevelopment 
and the anticipated subsidy request. 

(d) CollateraLThe HAF will take a first position Henin<tll properties acquired 
with.ProjectLoan proceeds. 
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EXHIBITE 
Governmental Requirements 

1. Nondiscrimination; Penalties. 

(a) Nondiscrimination. In the performance of this [Site Lease/Subh:}aserrrust 
Agreement/Delivery and Paying Agent Agreement!Deah::rAgreement] (the ''Agreement"), 
the [frustee/Delivery and Paying Agent/Dealer] (the "Contractor") agrees not to 
discriminate against any employee, City employee working with the Contractor, applicant 
for employment with the Contractor, or against any person seeking accommodations, 
advantages, facilities, privileges •. services, or membership in all business, socii:! I, or other 
establishments or organizations, on the basis of the fact or perception of a person's race, 
color, creed,religion, national.otigin, 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 ciasses, or in retaiiation for opposition to discrimination against such 
classes, · 

(b) Subcontracts. The Contractor shall incorporate by reference in aU 
subcontracts the provisions of§§12B.2{a), 12R2(c)-(k), and 12C.3 of the San Francisco 
Administrative Code (copies of which are available from the City) and shall require all 
subcontractors to comply with such provisions. The Contractor's failure to comply With the 
obligations in this subsection shall constitute a material breach of this Agreement. 

(c) Nondiscrimination in Benefits. The Contractor, as of the date of thls 
Agreement, does not and will not during the term of this Agreement, in any pf its operations 
in San Francisco, on real property owned by the City, or where work is being performed 
for the City elsewhere. in the l1nifed States, discriminate in the provision of bereavement 
leave, family medical leave, health benefits, membership or membership discounts, 
moving expenses, pension and retirement benefits or travel benefits, as well as any 
benefits other than the benefits specified above, between employees with domestic 
partners .and employees with spouses, and/or between the domestic partners and 
spouses of such employees, where the domestic partnership has been registered with a 
governmental entity pursuant to state or local law authorizing such registration, subject to 
the conditions set forth in §128.2(1:)) of the San Francisco Administrative Code. 

(d) Condition to Contract. As a condition to this Agreement, the Contractor 
shall execute the uChapter 128. Declaration: Nondiscrimination in Contracts and Benefits" 
form (form HRC~12B-101) with supporting documentation and secure the approval of the 
form by the San Francisco Human Rights Commission. 

(e) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 128 and 12C of the San Francisco Administrative Code are 
incorporated in this Section by reference and made a part of this Agreement as though 
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fully set forth herein. The Contractor shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters, including but not limited to 
the remedies provided in such Chapters. Without limiting the foregoing, the Contractor 
understands that pursuant to §§12B.2(h) and 12C.3(g) of the San Francisco 
Administrative Code, a penalty of $50 for each person for each calendar day during which 
such person was discriminated against in vio.lation of the provisions of this Agreement may 
be assessed against the Contractor and/or deducted from any payments due the 
Contractor. 

2. MacBride Principles-Northern Ireland. Pursuant to S;:m Francisco Administrative 
Code §12F.5, the City urges companies doing business ih Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the. MacBride 
Principles. The City urges San Francisco companies to do business with corporations that abide 
by the MacBride Principles. By signing below, the person executing this Agreement on behalf of 
the Contractor acknowledges and agrees that he or she has read and understood this section. 

3. Tropics/ Hardwood and Virgin Redwood; Pursuant to §804(b) of the San Francisco 
Environment Code, the City urges contractors not to import, purchase, obtain, or use for any 
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood wood product 

4. Drug-Free Workplace Policy. The Contractor 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. The Contractor 
agrees that any violation of this prohibition by the Contractor, its emploYees, agents or assigns 
will be deemed a material breach of this Agreement. 

5. Compliance withAmericans with Disabilities Act. The Contractor acknowledges that, 
pursuant to the .Americans with Disabilities Act (ADA), 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. The Contractor shaH provide the services specified in this Trust 
Agreement in a mannerthatcomplies with the ADA and any and all other applicable federal, state 
and local disability rights legislation. The Contractor agrees not to discriminate against disabled 
persons in the provision of services, benefits or activities provided under this Agreement .and 
further agrees that any violation of this prohibition on· the part of the Contractor, its employees, 
agents or assigns will constitute a material breach of this Agreement. · 

6~ Sunshine Ordinance. Jn accordance. with. San Francisco Administrative Code 
§67.24(e), contracts, contractors' bids, responses to solicitations 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 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. Information provided which is covered by this 
paragraph will be made available to the public upon request 
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7. Limitations on Contril:)utions. Through execution ofthls Agreement, the Contractor 
acknowledges that .it is familiar with Section 1,126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of personal 
services,. for the furnishing of any material, supplies. or equipment, for the sale. or !ease of any 
land or building, or fora grant, loan or loan guarantee, from making any campaign contribution to 
(1) an individual holding a City elective office if the contract must be approved by the individual, 
a board on which that individual serves, or a board on which an appointee of that individual serves, 
(2) a candidate for the office held by such individual, or (3) a committee controlled by such 
individual, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or si)( months afterthe date the contracUs 
approved. The Contractor ac;knowledges 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 va!ue of$50, 000 or more. The Contractor further acknowledges 
that the prohibition on contributions appties to each prospective. party to the contract; each 
member of the Contractor's board of directors; the Contractor's chairperson, chief executive 
officer, chief financial officer and chief operating officer; any persof'lwith an ownershipinterestof 
more than 40 percent in the Contractor; any subcontractor listed in the bid or contract; and any 
committee that is sponsored or controlled by the Contractor. Additionally, the Contractor 
acknowledges that the Contractor must inform each ofthe persons described in the preceding 
sentence of the prohibitions contained in said Section 1:126. The Contractor further agrees to 
provide to the City the names of each person, entity or committee describ~d above. 

B. Requiring Minimum Compensatian·farCovered Employees. The Contractor agrees 
to comply fully with and be bound by all of the provisions of the Minimum Compensation 
Ordinance (MCO); as set forth in San Francisco Administrative Code Chapter 12P (Chapter 12P), 
including the remedies provided, and implementing guidelines and rules, The provisions of 
Chapter 12P are incorporated herein by reference and made a part of this Agreement as though 
fully set forth. The text ofthe Mea is available on the web at www:sfgov.org/olse/mco. A partial 
listing of some. of the Contractor's obligations under the MCO is set forth in this Section. The 
Contractor is required to comply with all .the provisions ofthe MCO, irrespective ofthe listing of 
obligations fn this Section. Qapiialized terms used in this Section and not defined in this 
Agreement shall have the m13anings assigned to such terms in Chapter 12P, Consistent with the 
requirements of the MCO, the Contractor agrees to all of the following: 

(a) The MCO requires the Contractor to pay the Contractor'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 
the Contractor is obligated to keep informed of the then~current requirements. Arw 
subcontract entered into by the Contractor shall require the subcontractor to comply with 
the requirements of the MCO and shall contain contractual obligations substantially the 
same as those set forth in this Section. It is the Contractor's obligation to ensure that any 
subcontractors ofany tierunderthis Agreement comply with the requirements of the MCO. 
If any subcontractor under this Agreement fails to comply, the City may pursue any of the 
remedies set forth in this Section against the Contractor. Nothing in this Section shall be 
deemed to grant the Contractor the right to subcontract. 
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(b) The Contractor shall not take adverse· action or otherwise discriminate 
against an employee qr other person for the exercise or attempted exercise of rights under 
the MCO, Such actions, if taken within 90 days ofthe exercise or attempted exercise of 
such rights,\1\/ill be rebuttably presumed to be retaliation prohibited by the MCO. 

(c) The Contractor shall maintain employee and payroll records as required by 
the MCO. lf the Cbhtractorfails to do so, it shall be presumed that the Contractor paid no 
more than the minimum wage required under State law. 

(d) The City, upon reasonable notice to the Contractor, is ~uthorizedto inspect 
the Contractor's job sites during normal business .hours. 

(e) The Contractor's commitment to provide the minimum compensation 
required by the MCO is a material element of the City's consideration for this Agreement 
The City in its sole discretion shall determine whether such a breach has occurred. The 
City and the public will suffer actual qamage that will be impractic:al or extremely cjifficult 
to determine if the Contractor fail to comply with these requirements, The Contractor 
agree that the sums setforth in Section 12P.6.1 of the MCO as liquidated damages are 
not a penalty; but are reasonable estimates of the loss that the City and the public will 
incur for the Contractor's noncompliance. The procedures governing the assessment of 
liquidated damages shall be those setforth in Section 12P.6.2 of Chapter 12P. 

(f) The Contractor understands and agrees that if it fails to comply with the 
requirements of the MCO, the City shall have the right to pursut;1 any righ\s orrernedies 
avallable under Chapter 12P (including at its option the.Jiquidated damages provided for 
therein), under the terms of the contract, and under applicable laW; If, within 30 days after 
receiving written notice ofa breach of this Agreement for violating the MCO, the Contractor 
fails to cure such breach or, if such breach cannot reasonably be cured within such period 
of 30 days, the Contractor fails to commence efforts to cure within such period, or 
thereafterfaiis diligently to pursue such cure to completion, the City shall have the right to 
pursue any rights or remedies available under: applicable law,· including those setJorth in 
Section 12P .6( c) of Chapter 12P. Each of these remedies shaU be exercisable individually 
or in combination with any other rights or remedies available to the City. 

(g) The Contractorrepresents 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. 

(h) !fthe Contractor is exempt from theMCO when this Agreement is executed 
because the cumulative amount of agreemt;lnts with the City for the fiscal year ls less than 
$25,000, but the Contractor later enters into an agreement or agreements that cause the 
Contractor to exceed that amount in a flsc.al year, the Contractor shall thereafter be 
required to comply with the MCO under this Agreement This obligation arises on the 
effective date of the agreement that causes the cumulative amount of agreements 
between the Contractor and the City to exceed $25,000 in the fiscal year. 
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9. Requiring Health Benefits for Collered Employees; The Contractor agrees to comply 
fully with and be bound by aU of the provisions of the Healt~ Care Accountability Ordinance 
(HCAO), as set forth in San FranciscoAdministrative Code Chap~er 120. including the remedies 
provided, and implementing regulations, as the same may be amended from tirne to. time. The 
provisions of Chapter 12Q are· incorporated. by reference and made a part of this Agreement as 
though fully set forth herein. The text of the HCAO is available on the web at www.sfgov.org/olse. 
Capitalized terms used in this Section and not defined in this Agreement shall have the meanings 
assigned to such terms in Chapter 12Q. 

(a) For each Covered Employee, the Contiactor shall provide the appropriate 
health benefit set forth in Section 120.3 of the HCAO. If the Contractor chooses to offer 
the health plan option, such health plan shall meet the minimum standards setforth by the 
San Fran.cisco Health Commission. 

(b) Notwithstanding the above, if the Contractor is a small business as defined 
in Section 12Q~3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

(c) The Contractor's failure to comply with the HCAO shall constitute a material 
breach . of this Agreement The City shall notify the Contractor if such a breach has 
occurred. If, within 30 days after receiving City's written notice of a breach of this 
Agre(3ment for violating the HCAO, the Cpntractor fails to cure such breach or, if such 
breach cannot reasonably be cured within such perioc! of30 days, the. Contractor fails to 
commence efforts to cure within such period, or thereafter fails diligently to pursue such 
cure to completion, the City snail have the right to pursue the remedies set forth in 120.5.1 
and 12Q.5(f)(1-6). Each of these remedies shall be .exercisable individually. or in 
combination with any other rights or remedies available to the City. 

(d) Any Subcontract entered into by the Contractor shall require the 
Subcontractor to comply with the requirements oftl')e HCAO and shall contain contractual 
obligations substantially the same as those set forth in this Section, The Contractor shall 
notify City's Office ofContractAdministration when it enters into such a Subcontract and 
shall certify to the Office of ContractAdministration thatit has notified the Subcontractor 
of the obligations under the HCAO and has imposed the requirements ofthe HCAO on 
Subcontractor through the Subcontract. The Contractor shall be responsible for its 
Subcontractors' compliance with this Chapter. lfa.Subcontractorfails to comply, the City 
may pursue the remedies set forth in this Section against the Contractor based on the 
Subcontractor's faiture to comply, provided that the City has first provided the Contractor 
with notice and an· opportunity to obtain a cure of the violation. 

{e) The Contractor shall not discharge, reduce in compensation, or otherwise 
discriminate against any employee for .notifying the City with regard to the Contractor's 
noncompliance or anticipated nOJ1compliance with the requirements of the HCAO, for 
opposing any practice proscribed by the HCAO, for participating in proceedings related to 
the HCAO, or for seeking to assert or enforce any rights under .the HCAO by any lawful 
means. 
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(f) The Contractorrepresents and warrants thatit is not an entity that was set 
up, or is being used, for the purpose of evading the intent of the HCAO. 

(g) The Contractor shall maintain emplqyee and payroll records in compliance 
With the California Labor Code and Industrial Welfare Commission orders, including the 
number of hours each employee has worked on the Agreement 

(h) The Contractor shall keep itself informed of the current requirements of the 

(i) The Contractor shall provide reports to the City ih accordance with any 
reporting standards promulgated by the City under the HCAO, including reports on 
Subcontractors and Subtenants, as applicable. 

0) The Contractor shall provide the Clty with access to records pertaining to 
compliance with HCAO after receiving a written request from the City to do so and being 
provided at least ten business days to respond, 

(k) The Contractor shall allow the City to inspect the Contractor's job sites and 
have access to the Contractor's employees in order to monitor and determine complianCe 
with HCAO. 

(I) The City may conduct random audits of the Contractor to ascertain its 
compliance with HCAO. The Contractor agrees to cooperate with the City when it 
conducts such audits. 

{m) If the Contractor ls exempt from the HCAO when this Agreement is 
executed because its amount is less than $25,000 ($50,000 for nonproflts), but the 
Contractor later enters into an agreement or agneements that cause either Contractor's 
aggregate amount of all agreements with the City to reach $75,000, all the agreements 
shall be thereafter subject{o the HCAO. This qbligatron arises on the effective date of the 
agreement that causes the cumulative amount of agreements between the Contractor and 
the City to be equal to or greater than $75,000 in the fiscal year. 

10. Prohibition on Political Activity with City Funds. In accordance. with San Francisco 
Administrative Code Chapter 12.G, the Contractor may not participate in, support, or attempt to 
influence any political campaign for a candidate or for a ballot measure (collectively, uPolitical 
Actlvlty") in the performance of the service? provided under this Agn~ement Th~ Contractor 
agrees to compfy with San Francisco Administrative Code Chapter 12.G and any implementing 
rules and regulations promulgated by the City's Controller; The terms and provisions of 
Chapter 12.G are incorporated herein by this reference. ln the event the Contractor violates the 
provisions of this section, the City may, in addition to any other rights or remedies available 
hereunder, (i) terminate this Agreement, and (ii) prohibit the Contractor from bidding on or 
rect;:iving any new City contract for a period of two (2) years. The Controller will not consider the 
Contractor's use of profit as a violation of this section. 
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11. Protection ofPrivate Information. The Contractorhas read and agrees to the terms 
set forth in San Francisco Administrative Code Sections 12M.2, "Npndisclosure 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, The Contractor agrees 
that any failure of the Contractor to comply with the requirements of Section 12M.2 of this 
Chapter shall be a material breach of this Agreement. In such an event, in addition to any other 
remedies available to it under equity or law. the City may terminate this Agreement, bring a false 
claim action against the Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative 
Code, or debar the Contractor. 

12. Graffiti Removal; Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
ofthe law that results in an increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and· the enjoyment of life; is inconsistent 
with the City's property maintenance goals and aesthetic standards; and results in adcjitional 
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from 
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti 
must be abated as quickly as possible to avoid detrimentalimpacts on the City and its residents, 
and to prevent the further spread of graffiti. 

The Contractor shall remove all graffiti from any real property owned or leased by the 
Contractor in the City and County pf San FranciscO. within forty eight (48) hours of the earlier of 
the Contr<:~ctor's (a) discovery or notification of the graffiti or (b) receipt ot notification of the graffiti 

. from the Department of Public Works. This section is not intended to require the Contractor to 
breach any lease or other agreement that lt may have concerning its use of the real property. The 
term "graffiti;; means any inscription, word, figure, marking or design that is affixed, marked, 
etched, scratched, drawn or painted on any building, structure,. fixture or other improvement, 
whetherpermanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards and fencing surrounding construction sites, whether public or private, without 
the consent of the owner qf the pfoperty or the owner's authorized agent, and which. is visible 
from the pub!icright~of-way, "Graffiti" shall not include: (1) any sign or banner that is authorized 
by, and in compliance with, the applicable requirements of the San Francisco Public Works Code; 
the San Francisco Planning Code or the San Francisco Building Code; or{2) any mural or other 
painting or marking on the property that is protected as a work offine art under the California Art 
Preservation Act (California Civil Code Sections 987 et seq.) or as a work of visual art under the 
FederaiVisuatArtists Rights Act of 1990 (17U.S,C. §§ 101 et seq.). Any failure of the Contractor 
to cqmplywith this section ofthis Agreement shaH constitute a preach ofthls Agreement 

13. Airport Jntefl~ctual Properly. Pursuant to Resolution No. 01-0118, adoptedby the 
City on April 18, 2001, the City affirmed that it will not tolerate the unauthorized use of its 
intellectual property, including the SFO logo, CADD designs, and copyrighted publications. All 
proposers, bidders, contractors, tenants, permittees, and others doing business wlth or at the 
Airport (including subcontractors and subtenants) may not Lise the Airport intellectual property, or 
any intellectual property confusingly similar to the Airport intellectual property; without the Airport 
Director's prior consent. 
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14. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any Contractor, subcontractor or consultant who submits a false 
claim shall be liable to the City for three times the amount of damages which the City sustains 
because of the false claim. The text of Section 21.35, along with the entire San Francisco 
Administrative Code is available on the web at 
http:/lwww.municode.com/library/clientCodePage.aspx?clientl 0=4201. An . underwriter, bank, 
subcontractor or consultant Who submits a false claim shall also be. liable to the City for the costs, 
including attorneys' fees, of a civil action brought to recover any of those penalties or damages, 
and may be liable to the City for a civil penalty of up to $10,000 for each false claim. An 
underwriter, subcontractor or consultant will be deemed to have submitted a false claim to the 
City if the underwriter, subcontractor or consultant (a) knowingly presents or causes to be 
presented to an officer or employee of the City a false claim or request for payment or approval; 
(b) knowingly makes, uses, or causes to be made or use.d a false record or statement to get a 
false claim paid or approved by the City; (c) conspires to defraud the City by getting a false claim 
allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or used a false 
record or statement to conceal, avoid, or .decrease an obligation to pay or transmit money or 
property to the City; or (e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to the 
City within a reasonable time after discovery of the false claim. 

15. Conflict of Interest . Through its execution of this. Agreement, the Contractor 
acknowledges that it is familiar with the provision of Section )5,103 of the City's Charter, Article 
Ill. Chapter 2 of City's Qampaign and Governmental Conduct Cocje1 and Section 87100 et seq. 
and Section i 090 et seq. of the Government Code of the State of California, and certifies that it 
does not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify the City if it becomes aware of any such fact during the term of this Agreement. 

16. Assignment; The Contractor is prohibited from assigning, delegating or transferring 
this Agreement or any part of it unless such assignment, r;ie!egation or transfer is first approved 
by City in writing, Neither party shall, on the basis of this Agreement, contract on behalf of or in 
the na.me ofthe other party. Any contract made in violation of this provision shall confer no rights 
on any party and shall be null and void, 

17. Food SetVice Waste Reduction Requirements. The Contractor agrees to comply 
fully with and .be bound by all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, 
and implementing guidelines and rules. The provisions of Chapter 16 are incorporated hereinby 
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; the Contractor agrees· that if either 
breaches this provision, the City will suffer acttjal damages that will be impractical or extremely 
difficult to determine; further, the Contractor agrees that the slim 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 the City will 
incur based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount snail not be considered a penalty, but rather agreed 
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monetary damages sustained by the City because of the Contracto(s failure to comply wlth this 
provision. 

18. Proprietary or Confidential Information of City. The Contractor understands and 
agrees that, in the performance of the work or services under this Agreement orin contemplation 
thereof, the Cqntractor may have access to. private or confidential information which may be 
owned or controlled by City and that such information may contain proprietary or confidential 
details, the disclosure of which to third parties may be damaging to the City. The Contractor 
agrees that all information disclosed by City to the Contractor shall be held in confidence and 
used only in the performance of this Agreement. The Contractor shall exercise the same standard 
of care to protect such information as a reasonably prudent contractorwould use to protect its 
own proprietary data; 

19. Earned Income Credit (EIC) Forms; Administrative Code Section 120 requires 
that employers provide their employees with IRS Form W'-5 (The Earned Income Credit Advance 
Payment Certificate) and the IRS EIQ Schedule, as set forth below. Employers can locate these 
forms atthe IRS Office, on the Internet, or anywhere that Federal Tax Forms can be found. The 
Contractor shall provide EIC Forms to each Eligible Employee at each of the folloWing times: (i) 
within thirty·days following the date on which this Trust Agreementbecomes effective {Unless.the 
Contractor has already provided such EIC Forms at leastonceduring the calendar year in which 
such effective date falls); (ii) promptly after any Eligible Employee is hired by the Contractor; and 
(iii) annually between January 1 and January 31 of each calendar year during the term of this 
Agreement. Failure to comply with any requirement contained in subparagraph (a) of this 
Section shall constitute a material breach by the Contractor of the terms of this Agreement If, 
within thirty days after the Contractor receives written notice of such a breach, the Contractor falls 
to cure such breach or, if such breach cannot reasonably be cured within such period of thirty 
days, the Contractor fails to commence efforts to cure within such period or thereafter fails to 
diligently pursue such cure to completion, the City may pursue any rights or remedies available 
under this Trust Agreement or under applicable law. Any Subcontract entered into by the 
Contractor shall require the subcontractor to comply, as to the subcontractor's Eligible 
Employees, with each of the terms of this Section. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Section 120 of the 
San Francisco Administrative Code. 
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EXHIBITF 
Lobbying!Debannent Certification Fonn 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

L No federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Corigress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of anyfederalloan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification ofany 
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 ofCongress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federaicontract~ grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form~LLL, "Disclosure of Lobbying 
Activities," inaccordancewith its instructions. 

This lobbying certification is a material representatfon of fact upon li1hich reliance ·wasp/aced 
when this transaction was made or entered if'IIO. Submission of this cert{ficalion is a prerequisite 
for making or entering into this transaction·imposed underSection·1352, Title31, U.S. Code. 
Anyperson who fails to file the required certificaliol1 shall be subject to a civil penalty of not less 
than$10,000 andnot more than $100,000for suchfailure. 

3. Neitherthe undersigned nor its principals is Hsteci by the General Services Adrninistration as 
debarred, suspended, ineligible or voluntarily excluded from receiving the Fundsonthe 
Agreement Date. The u.ndersigned will review the list to ensure that any contractor or 
subcontractor who bids for a contractin excess of $1 00,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participating in federal programs and activities and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

THE SAN FRANCISCO HOUSING ACCELERATOR FUND: 

BY: 

NAME: 

TITLE: 

DATE: 
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EXHIBITG 
Form of Annual Monitoring Report 
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(Date ofreport] 

SAN FRANCISCO 
h<>U$ing accelerator fu rod 

To the Stakeholders of the S<m Francisco Housing Accelerator Fund: 

In compliance with San Francisco Housing Accelerator Fund's Reporting Requirements, the Fund 

Manager is prov1d1ngthis [x] Quarter Report for the period Jrorn [x] through [x]. 

lENDING ACTIVITY 

PORTFOUO ACTIVITY 

OPERATING RESULTS 

COVENANT COMPLIANCE 



[condensed balance sheet and accompanying <lonut chart] 

[statement of operations I P&L/ accompanying chart] 
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fiNANCIAlS- SUMMARY & FUND 

Q# OPERATING R!:SULTS 

YEAJHO-DATE OPERATING RESU[,TS 

STATEMENT OF FINANCIAl POSITION 



SA.N FRANCISCO 

fiNANCIAl COVENANTS 

The following presentation of financial covenants. 

c. 

P. 

F, 

STATEMENT Of COMPliANCE Wmi THE fiNANCIAl OPERATING COVENANTS 

STATEMtNTOF DISCLOSURE 

[The Fund Manager did not have c:my conflicts of interest as ofxxxxJ, 
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SAN j:RANCISCO 

SIGNIFICANT CHANGES TO lOAN PORTFOLlO DURING TtitS 

N~w Origination -

o Project Type: 

o Address/Location: 
o Originating lender: 
o Sponsor(s)~ 

o Project loan Amount: 

o Description: 

o Closing Date: 
o Risk Rating: 

7j 
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Capital 

• Equity 

Unsecured Debt 

Subordinate 

Mezzanine (l'RI) 

Senior Term 

Secured Debt 

SenlorSecured Outstanding 

Total Capitalization 

SAN I=RANCISCO 
fun& 

[charts] 

_*Note: wei~h~ed·average cpstoLcapi!~~'~'::~!~ are calculated only on outstandings. 



CHARITABIUH 

Ch;1ritab1UW Test 
Description 

Current Portfolio 
Compliance 

Borrower Type 

Commitment Amount$ 

loan to Value 

Senior Secured $ 

%of Commitment 

Fund$ 

% of Commitment 

SAN !::RANClSCO 
fund 

MWBE Non-Profit 



SAN 0RA~lCISCO 
fund 

IMPACT METRICS 

IRIS (short for Impact Reporting and Investment Standards) ls the catalog of generally-accepted 
performance metrics that impact investors use to measure the social, environmental and financial 
performance of investments. More information and metrics are avaitable at 
http:/firis.thegiin.org/metrics. Reported metrics below reflect investments made during the 
current reporting period. 

Description 



The foHowing attachments have been induded with this Quarterly Report: 

1. Executive Director Certificate 

2. Delinquency Report 

3. Project Loan PortfolioDetail 

4. Quarterly Finanda!s Detail 



EXHIBITH 
Investment Guidelines 

Approved Investment Instruments are the following; 

A. Direct obligations of or obligations guaranteed ~y the United States; 

B. Bonds, debentures, notes, participation certificates or other similar obligations issued by 
any one or combination of any of the following: 

a. Government National Mortgage Association, Federal Land Banks, Federal Home 
Loan Banks, Federal Intermediate CreditBanks, Federal Farm Credit System 
Banks Consolidated Obligations, Banksfor Cooperatives, Tennessee VaHey 
Authority, Washington Metropolitan Area Transportation Authority, United 
States Posta! Service, Fanner's Home Administration and Export-Import Bank of 
the United States; 

b. 
C. Bonds, debentures) notes, participation certificates or other similar obligations issued by 

any federal agency and backed by the full-faith and credit of the United States; 

D. Anyotherobligations ofthe United States or any federal agencies which maybe 
purchased by savings banks in the State of California; 

E. Deposits in interest-bearing time or demand deposits, certificates of deposit or other 
similar banking arrangements (i) secured by any of the obligation described in A through 
D above, or(ii) fully insured by the Federal Savings and Loan Insurance Corporation (iii) 
made with banking institutions, or theirparents which either (a) have unsecured debt 
rated in one of the three highest rating categories of a nationally recognized rating service 
or (b}ure deemed by a nationuily recognized rating service: to be an institution rated in 
one of the three highest rating categories ofsuch rating service; 

F. Obligations of the City and County of San Francisco or the State of California; 

G. Obligations, the principal and interest of which are guaranteed by the City and County of 
San Francisco or the State of California; 

H. Commercial paper.with a minimum rating of A-1 or P-1; and 

L Capital stock in the Federal Home Loan Bank of San Francisco, 
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EXHIBIT I 
Form oflntercreditor Agreement 

Exhibit I 



[Draft- April27, 2017] 

INTERCREDITOR AGREEMENT 

THIS INTERCREDITOR AGREEMENT,dated us of April27, 20!7 ("Agreement") 
is entered into by and among (i) Dignity Health ("Dignity") and The San Francisco Foundation 
("TSFF") (together with their successors, transferees and assigns that execute a Counterpart,), (ii) 
the City of San Francisco ucting by and through its Mayor's Office of Housing and Community 
Development (the "City''), (iii) the San Francisco Housing Accelerator Fund, a California 
nonprofit public benefit corporation (the "Fund"), and those Creditors who sign a Counterpart 
signature page s~1bsequent to the gate of this Agreement 

RECITALS 

A. The Fund shall provide Project Loans to Project Borrowers in accordance with the 
Fund's program to support affordable housing, community development and economic 
development for the City of San Franci.sco;s low, moderate and middle income households, 
individuals and communities, by lending to, investing in, and directly acquiring real estate assets 
(the ''Program"). 

B. The Fund expects in the future to secure one or more unsecured senior (erm loans 
pursuant to the tenns. of. an unsecured senior term loan agreement1 as the same may be amended, 
supplemented, or otherwise modified from time to time in accordance with the terms hereof(the 
"Senior Term Lmm Agreement"). 

C. Pursuant to the Loan Agreement, dated as ofApril27, 2017, as the same may be 
amended, supplemented, or otherwise modified from time to time in accordanc:e with the terms 
hereof, by and between the Fund and Dignity {the ''Dignitv Loan Agreement"), and to the Loan 
Agreement, dated as of April 27, 2017, as the same may be amended, supplemented, or otherwise 
modified fronl time to time in accordance with the term~ hereof, by and between the Fund and 
TSFF (the "TSFF Loan Agreement"), Dignity and TSFF have extended certain unsecured loans 
to the Fund pursuant to the terms and conditions thereof. 

D. Pursuant to the Loan Agreement, dated as of Aprill7, 2017 (as the same may be 
amended, supplemented, or otherwise modified from time totime) by and between the Fund and 
the City, the City has extended an unsecured loan to the Fund pursuant to the terms and conditions 
thereof (the "City Loan· Agreement''). 

E. It is the parties' shared intent that the Fund and the Creditors will have claims to 
the.Fund Liquidation Proceeds in the order of Creditor Priority set forth herein. 

NOW., THEREFORE, in consideration of the promises and other good and valuable 
consideration, the sufficiency and receipt of which ure hereby acknowledged, the parties hereto 
herebyagree as follows: 

L DEFINITIONS; RECITALS. 

The following terms shall have the meanings assigned to them below in this Section 1 or 
in theprovislons oflhis Agreement referred to below: 



"Additional Secured Indebtedness'' means non-recourse indebtedness of the Borrower 
secured by Project Loans that are notcollateral under the terms oftheRevolving Credit Agreement. 

"Board" means the Board of Directors of the Fund. 

"Counterpart" means a counterpartenteredinto by a Creditor that becomes a party to this 
Agreement after the date hereof, in substantiallY the form of Exhibit A. 

"Creditor Lmm Agreements" means any Senior Term Loan Agreements, the Mezzanine 
Loan Agreements, and the Subordinate Loan Agreements. 

"Creditor Loans" means any Senior Term Loans, the Mezzanine Loans, and the 
Subordinate Loans. 

"Creditor Priority" has the meaning ?et forth in Section 5 herein. 

"Creditor Loan Default" means an Event of Default as that term is defined under each of 
the Creditor Loan Agreements, us applicable, after expiration of any applicable notice and cure 
period. 

"Creditors" means the Senior Term Lenders, the Mezzanine Lenders and the Subordinate 
Lenders. 

''Fund Liquidation Proceeds'' means all proceeds received from a dissolution of the Fund 
in accordance with the terms of this Agreement. 

''Loan Documents" means each of the Project Loan Documents, any Senior Term Loan 
Agreements, Mezzanine Loan Agreements and Subordinate Loan Agreements; 

"Mezzanine Lenders" means Dignity and TSFF, together with their successors, 
transferees and assigns that execute a Counterpart, as well as those Creditors who execute a 
Counterpart as a Mezzanine Lender, 

''Mezzanine Loan Agreements" means the term loan agreements between the Fund and 
each of Jhe Mezzanine Lenders. 

"Mez:t.anine Loans'' means the loans made t() the Fund by the Mezzanine Lenders pursuant 
to the Mezzanine Loan Agreements. 

"Mezzanine Loan Obligations" means any and all obligations of the Fund in respect of 
notes, udvunces, borrowings, loans, debts, interest, fees, make-whole premiums, costs, expenses 
(including, without limitation, legal fees·and expenses of counsel and allocated costs of internal 
counsel), indemnities and liabilities of whatsoever nature, now or hereafter made, incurred or 
created, whether absolute or contingent, liquidated or unliquidated, whether due or not due, and 
however arising under or in connection with the Mezzanine' Loans. 



"Model Project Loan Documents" means the forms of loan agreement, promissory note, 
guaranty agreement, mortgage, deed of trust, security instruments and other documents approved 
or to be approved by the Board and used from time to time to document Project Loans. 

''Person" means an individual. portnership, corporation, limited liability company, 
association, trust, unincorporated organization, or a government or agency orpolitical subdiyision 
thereof. 

"Project Borrower" means an entity to which the Project Loan is made, 

"Project LoaJ!s" means the loans made by the Fund in furtherunce of the Program. 

"Project Loan Deraulf'means an Event of Default;as thatterm is defined Pt!l'Suant to any 
Project Loan Document, after the expiration of any applicable notice and cure periods. 

"Project Loan Documents" means the Promissory Note, Mortgage (if applicable),Deed 
of Trust (if upplic;able), and other documents evidencing or securing a Project Loan which are 
based on the ModelProjef.l Loan Documents. 

''Project Loan Interest Pavment Proceeds" means all regularly scheduled payments of 
interest on a Project Loan. 

"Pm·oject Loan LiquidationProceeds" means all proceeds received from a foreclosure of 
the property owned by a ProjectLo<.m Borrower in the event of a Project Loan Default. 

"Proied Loan Pavment Proceeds" means all regularly scheduled principal and interest 
payments on a Project Loan. 

"Revolving Credit Agreement" means that certain senior secured revolving credit 
agreement dated as of the date hereof among the Fund, Citibank, N.A., a national banking 
association, as administrative agent, and the lenders party thereto. 

''Senior Secured Lenders" means the lenders under the Senior Secured Lender 
Obligations, 

"Senior Secured Lender Obligations;; means any and all obligations of the Fund in 
respect of notes, advances, borrowings, loans, debts, interest, fees, make-whole premiums, 
reaspnable and documented out-of-pocke~ expenses (including, without limitation, reasonable 
legal fees, charges and disbursements of counsel and allocated costs of internal counsel), 
indemnities and liabilities, now or hereafter made, incuqed or created, whether absolute or 
contingent, liquidated or unliquidated, whether due or not due, and however arising under or in 
connection with the Revolving Credit Agreement and all Additional Secured Indebtedness. 

"Senior Term Lenders'' mean those Creditors that execute a Counterpart as a Senior Term 
Lender. 

"Senior Term Lender Obligations" means any and all obligations of the Fund in respect 
of notes, advances, borrowings, loans,debts, interest, fees, make~ whole premiums, costs, expenses 



(including, without limitation, legal fees and expenses of counsel and allocated costs of internal 
counsel), indemnities and liabilities of whatsoever nature, now or hereafter made, incurred or 
created, whether absolute or contingent, liquidated or unliquidated, whether due or not due; and 
however arising under or ln c;onnection with any Senior Term Loans~ 

"Senior Term Loan Agreements" means any term loan agreements between the Fund and 
each of the Senior Term Lenders. 

"Senior Term Loans" means any loans made to the Fund by any Senior Term Lenders · 
pursuant to the Senior Term Loan Agreements. 

"Subject Obligations" means, as the case may be, any Senior Term Lender Obligations, 
the Subordinate LenderObligutions and the Mezzanine Loan Obligations. 

"Subordinate Lender Obligations" means any and all obligations of the Fund in respect 
of notes, advances, borrowings, loans, debts, interest, fees, make-wqole premiums, costs, expenses 
(including, without limitation, legal fees and expenses of counsel and allocated. costs of internal 
counsel), indemnities and liabilities. of \Vh~tsoe9er nature, no\v or· hereafter made, i.ncurred or 
created, whether absolute or contingent, liquidated or unliquidated, whether due or not due, and 
however arising under or in connection with the S1.1bordinate Loan Agreements. 

"Subordinate Lenders" means the City, as well as those Creditors who execute a 
Counterpart as a Subordinate Lendec 

"Subordinate Loan Agreements" means the term loan agreements between the Fund and 
each ofthe Subordinate Lenders. 

"Subordinate Loans" means the loans made to the Fund by the Subordinate Lenders 
pursuant to the Subordinate Loan Agreements. 

Each party hereto represents and warrants to the others that the Recitals to this Agreement, 
insofar as they relate to it, aretrue and correct, and all of such RecitllJs are specifically incorporated 
into this Agreement as material components hereof. 

2. MANAGEMENT-OF PROJECT LOANS; CITY'S RIGHT TO CURE; 
CREDITOR RIGHT TO PURCHASE. 

(a) Each Creditor acknowledges that Senior Secured Lenders have a senior secured 
interest in the Project Loans held by the Fund. Accordingly, each Creditor acknowledges that 
Senior Secured Lenders have a senior right and claim to the applicable Project Loan Payment 
Proceeds and Project Loan Liquidation Proceeds, and each of the Senior Term Lenders, Mezzanine 
Lenders and Subordinate Lenders hereby fully and absolutely subordinate any right such party 
may have with respect to the Project Loan Payment Proceeds and Project Loan Liquidation 
Proceeds in the Project Loans, in which the Senior Secured Lenders have a security interest, to the 
rights of the Senior Secured Lenders. Notwithstanding anything contained in this Agreement to 
the contrary, any rights of the Creditors or any obligations of the Fund contained in this Agreement 
or in any Subject Obligations shall be subject to the rights of the Senior Secured Lenders and the 
obligations of the Fund under the Senior Secured Credit Obligations, including the Fund's right, 



following a Project Loan Default, to foreclose ~on the Fund's security interest in the applicable 
Project Loan and to thereafter manage such Project Loan. 

(b) Following a Project LoanDefault, each Creditor agrees that the Fund shall have the 
right, in accordance with Section 2(c) below, to (i) take any and all action it deems appropriate 
with r~spect to such Project Loan (including, without limitation, negotiating a workout or 
restructuring ofsuch Project Loan with the applicable Project Borrower), and (ii) exercise any and 
all rights and remedies in accordance with. the applicable ProjedLolm Documents as ifit were the 
lender of such Project Loan, including, without limitation, foreclosure on the underlying Project 
Loan deed of trust. 

(c) The Fund agrees that. simultaneously with the sending of any notice of default 
under any Project Loan to the applicable Project Borrower, theFund shall send to each Creditor 
a copy of the notice ofde6mlt, as well as any assignment Of any Creditor or Fund indebtedness 
and written notice of any proposed foreClosure proceedings; provided, however, that the failure by 
the. Fund to send a copy of any notice described in this Section 2( c) to each Creditor shaHnot affect 
the validity of such notice, extend the period of time in which a Project Borrower has to cure such 
default, prohibit the Fund from exercising any of its rights and remedies under the Project Loan 
Documents, affect any obligation owe by the Project Borrowerto the Fund, or affect the Creditor 
Priority as set forth herein. Each Creditor agrees, but only as a separate and independent covenant 
of each Creditor and not. as a condition to the continued effectiveness of the any of the Subject 
Obligations, as foHows: 

(i) City shall have the right, but not the obligation, to cure any Project Loan 
Default within sixty (60) days after notice of such default i;; provided to the Project 
Borrower, or such longer cure period provided to Project Borrower pursuant to any Project 
Loan Documents forthe applicable default (the "City Cure Period")~ provided that: 

(A) the City shaH provide written notice of its intent to cure to each other 
Creditor and the Senior Secured Lenders and to the Fl!nd within fifteen ( 15) 
business days after the Fund provides notice of such default to the Project 
Borrower; and 

(B) the City shall provide, within fifteen (15) business days after the 
Fund provides notice of such default to the Project Borrower, a reasonable 
plan for paying all carry costs, including, without limitation, all interest, 
protective advances, and other costs incurred or owed to the Creditors or the 
Senior Secured Lenders during the. cure period. Prior to any cure by the 
City, the City shall notify the Fund in writing of all consideration giyen by 
the Project Borrower in exchange for curing such default; and 

(C) the Fund shall have the right, with respect to its security instrument, 
to deHver to the trustee of any security instrument and cause tobe recorded 
a Notice of Default and Election to Sell during the City Cure Period and/or 
obtain a court~appointed receiver. If the City cures the default within the 
City Cure Period, the Fund wiH rescind such Notice of Default and Election 
to Sell and reinstate the Project Borrower's rights under the Project Loan 



Documents; provided, that the City or Project Borrower has reimbursed all 
costs of filjng the Notice of Default and Election to Sell including, without 
limitation, trustee fees and filing fees, or costs of obtaining a receiver 
including, without limitation, attorneys' fees and court costs. The Fund 
agrees that following the timely cure by the City of any default or breach 
under the terms of any of the Project Loan Documents within the City Cure 
Period, the Fund will not accelerate the indebtedness or any other 
obligations of the applicable Project Borrower under the Project Loan 
Documents by reuson of the default or breach which has been cured by the 
City; provided, however, nothing hereinshaH be construed to waive or limit 
any ofthe Fund's rights or remedies with respect to any uncured default or 
breach under the terms of any of the Project Loan Documents or any other 
subsequent default or breach by the Project Borrower thereunder. 

(ii) The provisions of the foregoing paragraph are· intended to supplement, and 
not to limit, waive, modify or replace, those provisions of law pertuining to notic:e and cure 
rights .ofsubordinate lenders, including, Without limitation, those set forth in California 
Civii Code§§ 2924b and2924c. 

(iii) The City shall not be subrogated to the rights of the Fund under any Pro jed 
Loan Document by reason of City having.cured any Project Loan Default However, the 
Fund acknowledges that, to the extent so provided in the City's Loan Documents, amounts 
advanced or expended by City to cure a Project Loan Default may be added to and become 
a, part of the Fund's indebtedness pursuant to the City Loan Agreement but only to the 
extent that the Fund is able to recover such amounts from the Project Borrower. 

(iv) At any time aftera Project Loan Default becomes a default underthe City's 
Loan Documents, the City shall be permitted to pursue its remedies for default under the 
City Loan Documents, subject to the restrictions and limitations of this Agreement. If at 
any time the Fund or the Pxoject Borrower cures any Project Loan Default to the 
satisfaction of the Creditors or the Fund, any default under the City's Loa.n Documents 
arising solely from such Project Loan Default shall be deemed cured and the City shall 
have no further rights and remedies against the Fund with respect to such Project Loan 
Default. 

(v) Following 11Ptoject Loan Default (but not during any period while the City 
is implementing a plan to cure such default pursuant to Section (c)(i) above), upon ten (10) 
days prior written notice to the Fund, which notice must be received at least fifteen ( 15) 
days prior to any scheduled foreclosure or other sale, any other Creditor shall have the right 
to purchase, in whole, but not in part, the defaulted Project Loan for u price equal to the 
outstanding principal balance thereof, together with all accrued interest and other amounts 
due thereon (including, without limitation, any lute charges, default interest, exit fees; 
advances and posl~petition interest), any prolective advances made under the Project Loan 
including all costs and expenses (including legal fees and expenses) actually incurred by 
the Fund in enforcing the terms of the Project Loan Documents (the "Loan Purchase 
Price"). Concurrently with payment to lhe Fund ofthe Loan Purchase Price, the Fund shall 
deliver or cause to be delivered to the purchasing Creditor all Project Loan Documents held 



3. 

by or on behalf ofthe Fund or the Senior Secured Lenders and will execute in favor of such 
purchasing Creditor or its designee assignment documentation, in form and substance 
reasonably acceptable to such purchasing Creditor, at the sole cost and expense of such 
purchasing Credilor, to assign the Project Loan and its rights under the Project Loan 
Documents (without recourse, representations or warranties). The right of Creditors to 
purchase a defaulted Project Loan shall automatically terminate (i) upon a transfer of the 
underlying property by foreclosure sale, sale by power of sale or delivery oLa deed in lieu 
of foreclosure or (ii) ifFund rescinds for any reason its acceleration ofsuch Project Loan. 

MANAGEMENT DEFAULTS BY THE FUND; CITY'S RIGHT TO CURE 

(a) Each Creditor agrees that simultaneously withthe sendingofany notice to the Fund 
of a Creditor Loan Default,such noticing Creditor ("Noticing Creditor'') shall send to each other 
Creditor a copy of said notice, as well as any assignment of any Creditor or Fund indebtedness; 
provided, however, failure to send such notice shall not affect the validity of such notice or any 
obligation of the Fund to any Noticing Creditor and shall not affect the Creditor Priority as set 
forth in Section 5 below. The Fund covenants and agrees to forward to the City, within three (3) 
busaness days of the Fund's receipt thereof, a copy of any notice of a Creditor Loan Default the 
Fund receives from a Noticing Creditor. Each Creditor agrees; but only as a separate and 
independent covenantof each Creditor and not as a.condition to the continued effectiveness of any 
of the Subject Obligations, as follows: 

(i) During the forty~five (45) days after such notice, or such longer cure period 
provided to the Fund pursuantto any Creditor Loan Agreement for the applicable default, 
no Creditor will exercise any ofits available remedies in connection with the Creditor Loan 
Default pursuant to such Creditor's Loan Documents (the "Cure Period"); 

(ii) During the Cure Period,theCity shallhave the right,butnot the obligation, 
to cure any Creditor Loan Default; provided, that the City shall provide notice of its intent 
to cure such default to each other Creditor and to the Fund within fifteen (15) business days 
after notice of the default is received by the Fund; provided,further,that the City shall 
provide, within such fifteen ( 15) business day period, a reasonable plan for paying an carry 
costs, including without limitation, all interest and other costs incurred or owed to the 
Noticing Creditor during the Cure Period, and preserve, if possible, the, interests of the 
City; 

(iii) The Noticing Creditor shall have the right to exercise any of its rights under 
the Noticing Creditor's Loan Documents and/or obtain a court-appointed receiver after 
expiration of the Cure Period. If the City cures.a default under a Creditor Loan within the 

"Cure .Period provided herein, the Noticing Creditor willrescind any notice of default and 
the Fund's rights under the Noticing Creditor's Loan Documents shall be reinstated; 
provided, that the City or the Fund reimbursed all documented ant:! out:-of..,pocket costs of 
filing any notices of default including, without limitation, trustee feesand filing fees, or 
reasonable and documented expenses associated with obtaining a receiver including, 
without limitation, reasonable attorneys' fees and court costs. Each Noticing Creditor 
agrees that following the timely cure by the City of any default or breach under the terms 
of any of the Noticing Creditor Loan Documents, the Noticing Creditor will not accelerate 



the indebtedness or any other obligations of the Fund under the Noticing Creditor'.s Loan 
Documents by reason of the default orbreach which has been cured by the City; 12rovided, 
that nothing herein shall be construed to waive or limit any of the Noticing Creditor's rights 
or remedies as to any .uncured default or breach under the terms of any of the Noticing 
Creditor's Loan Documents or any other subsequent default or breach by the Fund 
thereunder; · 

(hi) The City shall not be spbrogated to the rights of anyNoticing Creditor under 
any Senior Term Loan Agreements or Mezzanine Loan Agreements, as applicable, by 
reason of lhe City having cured any Creditor Loan Default. However, each Noticing 
Creditor acknowledges that, to ~he extent so provided in the City's Subordinated Loan 
Agreement, amounts advanced or expended by City to cure a Creditor Loan DefQulf may 
be added to and become a part of the Fund's outstanding obligations under the City's 
Subordinated Loan Agreement; and 

(v) At any time after a Creditor Loan Default under any Senior Term Loan 
Agreements or Mezzanine Loan Agreements, as appHcable, becomes a default under the 
City's SubordinuteJ Loan Agre~:::melil, the City shall be peru1itted to pursue its rights and 
remedies thereunder, subjectto the restrictions and limitations ofthis Agreement. If at any 
time the Fund cures any Creditor Loan Default under any Senior Term Loan Agreements 
or Mezzanine Loan Agreements, as applicable, to the satisfaction of the Noticing Creditor, 
any default under the City's Subordinated Loan Agreement arising solely from such 
Creditor Loan Default shall be deemed cured and the City shall have no further rights or 
remedies against the Fund with respect to such default. 

4. APPLICATION OF PROJECT LOAN INTEREST PAYMENTS. 

(a) Each Creditor agrees With each other Creditor that, after any required payments to 
the Fund and applicable Senior Secured Lenders fo!' their monthly loan fees,the Creditors shaH 
share in Project Loan Interest Payment Proceeds in theJollowing order of priority: 

(i) First, to payinterest owed.to the Senior Term Lenders; ifany, pro rata in 
proportion to the interest amounts currently que to each Senior Term Lender~ 

' (ii) Second, to pay interest owed to the Mezzanine Lenders, pro rata in 
proportion to the interest amounts cmTently due to each Mezzanine Lender; and 

(iii) Third, to pay interest owed to the Subordinate Lenders, pro rata in 
proportion to the interest amotmts currently due to each Subordinate Lender. 

5. APPLICATION OF FUND ASSETS ON DISSOLUTION. 

(a) Each Creditor agrees with each other Creditor that, (1) upon the termination and 
dissolution of the Fund, the Creditors shall share in Fund Liquidation Proceeds, and (II) when a 
Senior Term Loan, Mezzanine Loan or Subordinate Loan becomes due at its maturity date or 
earlier upon acceleration, the Creditors .shall share in Fund assets in the following order of prlority 
("Creditor Priority"); 



(i) Senior Term Lenders, if any, shall have a senior right and claim to the fund 
assets and Fund Liquidation Proceeds over the Mezzanine Lenders. and the Subordinate 
Lenders, and each of the Mezzanine Lenders and the Subordinate Lendershereby fully and 
absolutely subordinate any right such party muy have with respect to such Fund assets or 
Fund Liquidation Proceeds to the rights of Senior Term Lenders thereto. Each Senior Term 
Lender, if any, shall bave a right and claim to the Fund assets and Fund Liquidation 
Proceeds as follows: 

(A) to pay expenses, if any, pro rata based upon the expenses payable to 
each Senior Term Lender in accordance with its respective Term Loan 
Agreement; 

(B) to pay accrued and unpaid interest (including default interest and 
penalties, pto rata based upon such interest and penalties owed to each 
Senior Ter,m Lender; and 

(C) to pay principal, in each case, pro rata. bused upon the outstanding 
principal amount Q;.vc.d to eaCh SeniOr Term Le·nder~ 

(ii) Mezzanine Lenders, subject to the provisions of Section 5(a)(i) above, shall 
have a senior right and claim to the Fund assets and Fund Liquidation Proceeds over the 
Subordinate Lenders, andtheSubordinate Lenders hereby fully and absolutely subordinate 
any right such party may have with respect to such Fund assets and Fund Liquidation 
Proceeds to the rights of Mezzanine Lenders thereto. Each Mezzanine Lender shall have 
a right and claim to the Fund assets and Fund Liquidation Proceeds that ranks pari passu 
with. those of each other Mezzanine Lendec 

(iii) Subordinate Lenders, subject to the provisions of Section 5(a)(i) and 5(a)(ii) 
above, shall have a senior right and claim to theFundassets and Fund Liquidation Proceeds 
over the Fund, and the Fund hereby fullyand absolutely subordinates any right it may have 
wilh respect to such Fund assets and Fund Liquidation Proceeds to therights of Subordinate 
Lenders thereto. Each Subordinate Lender shall have a right and claim to the Fund assets 
and Fund Liquidation Proceeds that ranks pari passu with those of each other Subordinate 
Lender. 

(iv) The Fund hereby fully and absolutely subordinates any right it has with 
respect to such Fund assets and Fund Liquidation Proceeds to the rights of the Creditors. 

(b) [Reserved] 

6. AGREEMENT AMONG THE CREDITORS. 

(a) Independent .Actions by Creditors. Subject to Section 2(a) above, nothing 
contained in this Agreement shall prohibit any Creditor from accelerating the maturity of, or 
demanding payment from the Fund on, any Subject Obligation or from instituting legal action 
against the Fund to obtain a judgment or other legal process in respect of such Subject Obligation, 
but any funds (whether as reimbursement for expenses of collection or payments of interest or 
principal) received from or on behalf of the Fund in connection with any legal action shall, if 



receiy~d by the Mezzanine Lenders or the Subordinate Lenders, be held in trust for the benefit of 
and delivered promptly to the Senior Term Lenders, if any, to be allocated in accordance with the 
terms of this Agreement. 

(b) Relation of Creditors. This Agreement is entered into solely for the purposes set 
forth herein, and no Creditor assumes any responsibility to any other party hereto to advise such 
other party of information known to such otherparty regarding the financial condition of the Fund 
or of any other circumstances bearing upon theriskof nonpayment of any Subject Obligation. 

(c) Acknowledgment ofthe Loan DQcuments. Each. party expressly acknowledges 
the existence and validity of each Loan Document; agrees not to contest or challenge the validity 
ofany Loan Document ahd agrees that the judicial or other determination of the invalidity of any 
Loan Document shall not affect the provisions of this Agreement 

7. MISCELLANEOUS. 

(u) Entire Agreement This Agreement represents the entire Agreement among the 
Creditors and, except as otherwise provided, this Agreement may not be altered, nmended, 
modified or terminated except in a writing pursuunno Section 7(e) below. 

(b) Notices. Notices and other communications provided for herein shall be in writing 
and shall be delivered by hand or overnight courier service, mailed orsent by facsimile to the 
parties hereto at the respective addresses or facsimile numbers, as applicable, set forth below such 
parties' names on the signature pages hereto or .• in the case of a party not initially a party hereto or 
any transferee or assignee of any of the Subject Obligations, to the address specified in the 
Counterpart required to be executed by s1.1ch Creditor, All notices and other communications given 
to.any party hereto in.accordance with the provisions of this Agreement shall be deemed to have 
been given on the date ofreceipt if delivered by hand or overnight courier service or sent by 
facsimile or email, or on the date three (3) business days after dispatch by certified or registered 
mail if mailed, in each case delivered, sent or mailed (properly addressed) to such party as provided 
in this Section 7(b) or, in each case, in accordance with the latest unrevoked direction from such 
party given in accordance with this Section7(b), 

(c) Successors and Assigns, This Agreement shall be binding upon and inure to the 
benefit ofeach of theCreditors ·and their respective successors and assigns, wtlethefso expressed 
or not, anct, in particular, shall inure to the benefit of and be enforceable against any future holder 
or holders of any Subject Obligations, and the term "Creditor" shall include any such subsequent 
holder of Subject Obligations, wherever the context permits. 

(d) Joinder of Additional Parties. Each additional party that makes a Senior Term 
Loan. Mezzanine Loan ora Subordinate Loan aftenhe date hereofshall, without the consent of 
any Creditor, become a Creditor under this Agreement upon the execution and delivery of a 
Counterpart by such additional Creditor to the Creditors, with such Counterparty denoting whether 
an additional party is aSenior Term Lender, MezzanineLender or Subordinate Lender. Each other 
party to this Agreement expressly agrees that its rights and obligations arising hereunder shall 
continue after giving effect to the addition of any such additional Creditor as a party to this 
Agreement 



(e) Consents, Amendment, Waivers. All amendments, waivers or consents of any 
provision of this Agreement shall be effective only .jf the same shall be in writing and signed by 
aH parties hereto. 

(f) Governing Law; Venue. This Agreement and the rights and obligations ofthe 
parties hereunder shall in all respects begovemed by,and construed and enforced in accordance 
with, the laws of the .State of California (without giving effect to California's principles of conflicts 
of law). Each party hereto irrevocably submits to the non~exclusive jurisdiction of any California 
State or Federal court sitting in the City and County of San Francisco over any suit, action or 
proceeding arising out of or relating to this Agreement. Further, each party hereto agrees that any 
suit, action or proceeding arising out of or relating to this Agreement will be commenced and 
maintained in the State or Federal courts located in the City and County of San Francisco, 
California, 

(g) Cmmterparts. This Agreement may be executed in any number of counterparts, 
all of \Vhich taken together shall constitute one Agreement, and any of the parties hereto may 
execute this Agreement by signing any such counterpart. 

(h) Removal of Parties. The satisfaction in full of the Fund's obligations to a Creditor 
under a Loan Document shall remove such Creditor as a party to this Agreement with respect to 
such Loan Document 

(i) Sale oflnterest. No Creditor may sell, transfer or otherwise dispose of any interest 
in the Subject Obligations unless such purchaser or transferee shaH agree, in writing, to be bound 
by the terms of this Agreement. 

(j) Severability. In case any one or more of the provisions contained in this 
Agreement shall be invalid, lllegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions of this Agreement shall notin any way be affected or 
impaired thereby, 

(k) Certain Expenses. To the .extent Creditors cannot get the Fund, under the terms 
of the applicable loan documents, to pay directly each Creditor's but-of-pocket expenses irt 
connection with the preparation, execution and delivery ofthis Agreement and the transactions 
contemplated nereby and aU expenses of any Creditor relating to any proposed amendment, 
waivers or consent~, whether or not consummated, pursuant to the provisions hereof, then each 
Creditor shaH be responsible to pay any and a.!l such expenses itself. 

(l) . Effectiveness, Notwithstanding anything contained herein to the contrary, this 
Agreement shaH not be. effective until it shall have been executed and delivered by aU parties 
hereto. 

(m) Headings. The headings of the sections and subsections of this Agreement are 
inserted for convenience only and do not constitute a part of this Agreement. 

(n) Effect of Bankruptcy or Insolvency. This Agreement shall continue in effect 
notwithstanding the bankruptcy or insolvency of any party hereto or the Fund. 



IN WITNESS WHEREOF, the parties hereto have executed, or have caused this 
Agreement to be executed by their respective authorized Officers, as of the day and year first above 
written. 

THE SAN FRANCISCO HOUSING 
ACCELERATOR FUND 

By:-"------~~--
Name: Foster 
Title: Executive Director 

101 Montgomery Street, Suite 350 
San Francisco, CA 94104 
Attn: Rebecca Foster 
Phone: ( 650) 799-9644 
Email:. rebecca @sfhaf.org 

(Signature Page to Intercreditor Agreement] 



IN WITNESS WHEREOF, the parties hereto have executed, or have C<\USed this 
Agreement to be executed by their respective authorized officers, as of the day and year first above 
Written. 

DIGNITY HEALTH 

By: ___ ..,c._, ______ ~--~-

Name: ____ ~------~·------~ 
Title;------------

185 Berry Street, Suite 300 
San Francisco;CA 94107 

Phone: (415) 438~5528 
Email: Pablo.Bravo@dignityhealth.org 

[Signature Puge to Intercreditor Agreement] 



IN WlTNESS WHEREOF, the parties hereto have executed, or have caused this 
Agreement tq be executed by their respective authorized officers, as of the day and year first above 
written, 

CITY OF SAN FRANCISCO, MAYOR'S 
OFFICE OF HOUSING AND 
COMMUNITY DEVELOPMENT 

By: _____ ~·-----------~~ 
Name:---------­
Title:~-~-------

l South Van NessA venue, 51n Floor 
San Francisco, CA 94103 
Attn:.Din:ictor 

[Signature Page to Intercreditor Agreement] 



IN WlTNESS WHEREOF, the parties hereto have executed, or have caused this 
Agreement to be executed by theirrespective authorized officers, as ofthe day and.yearfirst above 
written. 

THE SAN FRANCISCO FOUNDATION 

By: ____________________ __ 

N;:une: ,-.---~ 
Title: 

011e Embarcadero Center, Suite 1400 
Attn: Sarah Abbe Taylor 
Phone: (415) 733-8503 
Fax: (415) 733-2784 
Email: staylor@stT.org 

[Signature Page to Imercreditor Agreement] 



Exhibit A 

Counterpart to Intercreditor Agreement 

IN WITNESS WHEREOF, the undersigned has caused this . Counterpart 
("Counterpart") to the lntercreditor Agreement, dated as of [ J, 2017 (the 
"IntercredUor Agreement''), to be duly executed and delivered by its duly authorized oftlcer. 
Upon execution and delivery ofthis Counterpart, Lhe undersigned shall be a Creditor under the 
Intercreditor Agreement and shall be as fully a party to the Intercreditor Agreement as if such 
Creditorwere an original signatory to the Intercreditor Agreement,with Creditor Priority based on 
the undersigned status as either a Senior Term Lender, Mezzanine Lender, or Subordinate Lender, 
as indicated below. 

[Name of Creditor] 

By 
Name -----,----,-----,----
Title~~ 

Creditor Priority:: 

Senior Term Lender 

Mezzanine Lender 

Subordinate Lender 

Confirmed by the Sun Francisco Housing 
Accelerator Fund: 

By 

Name ~--~~------~----------



EXHIBIT J 

Omitted. 

Exhibit J 



EXHIBITK 

Omitted. 



EXHIBITL 
Insurance Requirements 

Subject to approval by the City's Risk Manager ofthe insurers and policy forms, 
Borrower must obtain and maintain, or caused to be maintained, the insurance und ponds as set 
forth below from the date of this Agreement throughout the Compliance Term at no expense to 
the City: 

I. Borrower. 

(a) to the extent Borrower has "employees" as defined in the California Labor 
Code, Workers' Compensation insurance meeting statutory requirements with employer's 
liability limits not less than One Million Dollars($! ,000,000) eachaccident, 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 propertydamage, including coveruge 
for contractual liability; personal injury; fire damage legal liability: advertisers' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on" alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards; 

(c) Commercial Automobile Liability insurance, with limits not less than One 
Million Dollars ($I ,000,000) each occurrence, combined single lim it for bodily injury and 
property damage, including owned, hired and non-owned auto. coverage, as applicable; 

(d) . Professional Liability insurance of noLiess than One Million Dollars 
($1,000,000) per claim and Two Million Do11ars ($2,000,000)annual aggregate limit covering all 
negligent a<;ts, errors and omissions. If the professionalliabillty insurance provided is "Claims 
made" coverage, Borrower shall assure that these minimum limits are maintained for no less than 
three (3) years beyond c01npletion ofthis agreement.; and 

(e) a crime policy or fidelity bond covering Borrower's officersand 
employees against dishonesty with respect to the Funds of no less than Seventy FiveThousand 
Dollars. ($75,000) el.)ch loss, with any deductible not to exceed Twenty Five Thousand Dollars 
($25,000) each loss, including the City as additional obligee orloss payee; 

2. Borro\ver's Sub-Borrowers and Sub~Borrower's Contractors and Property Managers. 

a. Propertv Insurance. 

Borrower must maintain, or cause its Sub-Borrowers, contractors and property managers, 
as appropriate for each, to maintain, insurance and bonds as follo\vs for Assisted Projects: 

(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 ofall pre-existing 
improvementsprior to commencement ofconstruction and City propertY in the care; custody and 
control of the Borrower or its contractor, includii1g coverage in transit and storage off-:-site; the 
cost of debris removal and demolition as may be made reasonably necessary by such perils, 
resulting dam+~ge and any applicable law, ordinance or regulation; start up, testing and machinery 
breakdown including electrical arcing; and with a deductible not to exceed Twenty Five 
Thousand Dollars ($25,000) each loss, including the Borrower as loss payees. This provision 
shall not apply to buildings which are scheduled to be demolished and not .incorporated into the 
completed project. 

(b) During the course ofconstruction: 

(i) Property and/or Builderls risk Insurance, special form coverage, 
excluding earthquake and flood, for one hundred percent (I 00(!,1o) of the replacement vulue of all 
completed improvements and City property in the care, custody and control of the Borrower or 
its contractor, inclt1ding coverage in tmnsit and storage off-site; the cost ofdebris 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 breakdov.m including 
electrical arcing, copy of the applicable endorsement to the Builder's Risk policy, ifthe Buildds 
Risk policy is issued on a declared-project basis; and with a deductible not to exceed Twenty 
Five Thousand Dollars ($25,000) each loss, naming the Borrower as loss payee, The policy shall 
provide for no deduction for depreciation. · 

(ii) Performance and payment bonds of general contractors, each in the 
amount of One Hundred Percent (I 00%) of contract amounts, naming the Borrower as obligee or 
other completion security approved by the City in advance in its sole discretion. 

(c) Upon completion of construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (100%) of the replacement value ofall completed improvements 
and City property in the care, custody and control of the Borrower or its contractor. For 
rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 
Tenant must obtain Property Insurance bythe date thattheproject receives a Certificate of 
Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form; covering 
damage to, .loss or destmction of machinery and equipment located on the Site thatis used by 
Borrower for heating, ventilating, air~conditioning, power generation and sirnilar purposes, in an 
amount not less than one hundred percent{l 00%) oftheactual replacement value of such 
machinery and equipment with a deductible not t.o exceed Twenty FiveThousand Dollars 
($25,000) each loss, including the Borrower as loss payee. 



The following no.tice is provided in accordance with the provisions of California Civil 
Code Section 2955.5: Under California law, no lender shall require a borrower. as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvemel1ts on that real property in an amount exceeding the replacement 
value ofthe irnprovements on the property. 

3. Commercial Space. 

Borrower must require that all nonresidential tenants provide liability insurance policies 
that include Borrower as additional insurec!. as its respective interests may appear. Throughout 
the term of any lease ofCommercial Space in the Assis~ed Projects, Borrower must require 

. commercia! tenants to maintain insurance as follows: 

(a) to the extent the tenant has "employees" as defined in the Calitomia Labor 
Code, Workers' Compensation insurance meeting statutory requirements with employer's 
liability limits not less than One Million Dolla~s ($1 ,000,000) each accident; 

(b) Commercial General Liability insurance, with limits not less than One 
Million Dollars ($ J ,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability owners' and contractors' protective; broad form property damage; explosion, co !lapse and 
underground (XCU); products and completed operations coverage; 

(c) Commercial Automobile liability insurance, with limits not less than One 
Million Dollars($! ,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 byLaw to have) a liquor 
license and who is selling or distributing alcoholic beverages and/or food products on the leased 
premises, to m!lintain 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 
misch\ef, in the amount of I 00% 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, including coverage for loss of income due to an 
insured peril Jortwelve (I 2) months; and 

(f) full coverage plate glass insurance covering any plate glass on the 
commercial space. 

4. General Requirements. 

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



(b) Borrower shall provide thirty (30) days advance written notice to the City 
of cancellation, intended non~renewal,. or reduction in coverages, except for non-payment for 
which no less than ten ( l 0) days' notice shall be provicied to City; Notices shall he sent to the 
City address set forth in Section 21, I entitled "Written Notice/' 

(c) With respect to any property insurance; Borrower hereby waives all rights 
of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 
to the extent subrogation would affect the scope or vulidity of insurance, 

(d) Approval of Borrower's insurance by the City will not relieve or decrease 
the liability of Borrower underthis Agreement · 

(e) Any and all insurance policies of Borrower called forherein must contain 
a clause providing that the City and its officers, agents and employees will not be liable for any 
required premium, 

(f) The City reserves the right to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Borrower. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission ofone of the named insureds that would void or 
otherwise;: reduce coverage will not void or reduce coverage as t() 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 do!Jble 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, coverugc must be maintained continuqusly for a period 
ending no less than three (3) years after recordation of a notice of completion. 

(j) Borrower must provide the City with copies of endorsements for each 
required insunmce policy and make each policy available for inspection and copying promptly 
upon request. 



OFFICE OF THE MAYOR 

SAN FRANCISCO 

LONDON N. BREED 

MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 
Sophia Kittler 
Loan Documents -Amendment to an Existing Loan Agreement- The San 
Francisco Housing Accelerator Fund -Not to Exceed $10,000,000 
Tuesday, October 29, 2019 

Resolution approving and authorizing the Director of the Mayor's Office of 
Housing and Community Development to execute an Amendment to the Loan 
Documents related to an existing Loan Agreement with the San Francisco 
Housing Accelerator Fund ("SFHAF"), a California nonprofit public benefit 
corporation, in an amount not to exceed $10,000,000, for a tota! !oan amount of 
$20,000,000 and a minimum loan term of 20 years to support the SFHAF in 
reducing capital costs and improving the availability of SFHAF financing for 
private-party affordable housing acquisitions and rehabilitations in San 
Francisco; and adopting findings that the Loan Agreement is consistent with the 
California Environmental Quality Act. 

Please note that Supervisors Mar, Stefani, and Ronen are co-sponsors of this 
legislation. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 

, c::J 

1 OR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 

I 

I , 
('"') _, 
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Received On: 
San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
191116 

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 ofthe City elective officer serves. For more information, see: https://sfethics.org/compliance/city­
office rs/ contract -a pprova 1-city-office rs 

TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

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 

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

caroline Mccormack (415) 701-5537 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MYR Mayor's office of Housing & comm. Dev caroline.mccormack@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 



DocuSign Envelope 10: 50601 C98-4097-49E9-8486-E6C1 9870213A 

NAME OF CONTRACTOR TELEPHONE NUMBER 

The san Francisco Housing Accelerator Fund (415) 569-6243 

STREET ADDRESS (including City, State and Zip Code) EMAIL 

25 Taylor St, San Francisco, CA, 94102 

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER($) ORIGINAL BID/RFP NUMBER FILE NUMBER(// applicable) 

191116 

DESCRIPTION OF AMOUNT OF CONTRACT 

$10,000,000.00 

NATURE OF THE CONTRACT {Please describe) 

The proposed $10 million loan will support the SFHAF's capital campaign, reduce capital 
costs, and improve the availability of SFHAF financing for private-party affordable housing 
acquisitions and rehabilitations in san Francisco. 

D 

D 

D 

THE CITY ELECTIVE OFFICER($) IDENTIFIED ON THIS FORM 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER($) SERVES 

Board of supervisors 

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER($) IDENTIFIED ON THIS FORM SITS 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 2 
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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 Foster Rebecca CEO 

2 Hamilton Jen CFO 

3 Gross Rich Board of Directors 

4 Bravo Pablo Board of Directors 

5 Tan Lydia Board of Directors 

6 Spriggs Meg Board of Directors 

7 Jandreau Bri gitt Board of Directors 

8 Nag raj Ad hi Board of Directors 

9 van Gundy Tyler Board of Directors 

10 

11 

12 

13 

14 

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 

SAN FRANCISCO ETHICS COMMISSION SFEC Form 126(f)4 v.12.7.18 4 
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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. 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE 0 
CLERK 

OR BOARD SECRETARY OR 

sos clerk of the Board 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 

DATE SIGNED 
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