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FILE NO. 191114 RESOLUTION t'l0. 

1 [Loan Agreement and Ground Lease - 1064 Mission, L.P. - 100% Affordable Housing - 1064-
1068 Mission Street- Loan Amount Not to Exceed $74,408,049- Annual Ground Lease Base 

2 Rent Amount of $1] 

3 

4 

5 

6 

7 

8 
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1.5 

16 

17 

18 

19 

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

Community Development to execute an amended and restated Loan Agreement and a 

long term Ground Lease with 1064 Mission, LP., a California limited partnership, in a 

loan amount not to exceed $74,408,049 for a minimum J.oan term of 57 years to finance 

the construction of .a ·1 00% affordable, 256~unit multifamily rental housing development 

(plus two staff units) for low income adults and seniors experiencing homelessness 

with ancillary commercial space for public benefit and community serving purposes for I 
a culinary job training program ("Project") and a lease term of 75 years with -one 24~ . 

year option to extend, aRd with an annual base rent of $1 in order to construct the 

Project once the site is transferred to the City ("Ground Lease"); adopting findings that 

the Loan Agreement and Ground Lease are consistent with the General Plan, and the 

eight priority policies of Planning Code, Section 101.1; and authorizing the Director of 

· Property and the Director of the Mayor's Office of Housing and Community 

Development to execute documents, make certain modifications, and take certain 

actions in furtherance of this Resolution, as defined herein. 

20 WHEREAS, The City and County of San Francisco (the i'City"), acting through the 

21 Mayor's Office of Housing and Community Development ("MOHCD"), administers a variety of 

22 housing programs that provide financing for the development of new affordable housing and 

23 the rehabilitation of single- and multi-family housing for low- and moderate-income 

24 · households and resources for homeowners in San Francisco; and 

25 Ill 
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WHEREAS, MOHCD enters into loan agreements with affordable housing developers 

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

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

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

5 WHEREAS, The real property located at 1064-1068 Mission Street, on Mission Street 

6 between 6th and 7th Streets, owned by the United States, located in the City and County of 

7 San Francisco (the "City") was declared surplus and is subject to assignment for dispo~al for 

8 homeless serving purposes by the Secretary of Health and Human Services under the 

9 provisions of Section 203(k)(1) of the Federal Property and Administrative ServicAs Act of 

10 .1949, as amended, and Title V of the McKinney-VentO Homeless Assistance Act, as 

11 amended; and the rules and regulations promulgated thereto (the "Property"); and 

12 WHEREAS, On May 23, 2017, the Board of Supervisors approved an application to 

13 acquire the Property from the Department of Health and Human Services ("HHS") Federal 

14 Property Assistance Program for use in constructing supportive housing for homeless San 

15 Franciscans for $1, which is on file with the Clerk of the Board of Supervisors in Resolution 

16 No. 178-17 (File 170474) and is incorporated herein by reference; and 

17 WHEREAS, MOHCD submitted an application to acquire the Property and in a letter 

18 dated August 7, 2017, HHS determined that the City's application was approved for a lease 

19 acquisition, with the requirement that the City provide copies of any and all financing 

20 commitments and proposed documents that affect title to the property for HHS review and 

21 approval; and upon demonstration of the City's ability to obtain the needed funding in line with 

22 federal requirements, the City can request that the lease be converted to a Quitclaim Deed 

23 (the "HHS Quitclaim Deed"); and 

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

2S and 
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1 WHEREAS, On October 10, 2017, MOHCD issued a Request for Qualifications 

2 ("RFQ"), seeking submittals from qualified respondents to develop the Property as permanent 

3 supportive housing for adults and seniors experiencing homelessness; and 

4 WHEREAS, The joint development team of Episcopal Community Services and Mercy 

5 Housing California,. California nonprofit public benefit corporations, jointly responded to the 

6 RFQ and were selected to be the developer for the Property; and 

7 WHEREAS, Episcopal Community Services and Mercy Housing California 

8 established 1064 Mission, L.P., a California limited partnership ("Lessee"), as a 

9 separate entity under which to develop the Project; and 

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

11 and 

12 WHEREAS, MOHCD is also providing the Lessee with new financial assistance to 

13 leverage equity from an allocation of low-income housing tax credits and other funding 

14 sources in order for Lessee to construct the Project; and 

15 WHEREAS, Two stories accessed from Stevenson Street, with a total of approximately 

16 20,000 square feet, will be retained with the land for the City to develop a Homeless Services 

17 Center to be operated by the Departments of Public Health and Homelessness and 

18 Supportive Housing for homeless clients which is not part of the residential grbund leased 

19 parcel; and 

20 WHEREAS, On September 30, 2019, MOHCD submitted a package of substantially· 

21 final financing documents and financing commitments to HHS for review and approval as 

22 required prior to the lease being converted to a HHS Quitclaim Deed; and 

23 WHEREAS, The Project received streamlined entitlements via Senate Bill 35 in 

24 conjunction with the State Density Bonus Program and was determined to be exempt from 

25 environmental review per California Environmental Quality Act ("CEQA") Guidelines; and 

Mayor Breed 
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WHEREAS, By letter dated May 4, 2017, the Planning Department found the 

acquisition and transfer between HHS and MOHCD to be consistent with the General Plan, 

pursuant to Section4.1 05 of the Charter, and Sections 2A52 and 2A.53 of the Administrative 

Code and to be consistent with the eight priority policies of Planning Code, Section 101.1; and 

WHEREAS, On September 20, 2019, the Citywide Affordable Housing. Loan · 1 

Committee, consisting of MOHCD, Department of Homeless and Supportive Housing, and the 

Office of Community Investment and Infrastructure, recommended approval to the Mayor of a 

loan for the Project in an amount not to exceed $40,413,843 in local funds and $27,769,645 in 
. . 

the State of California's first allocation of No Place Like Home Funds for a total loan of 

$7 4,408,049 (the "Agreement"); and 

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

57 years; (ii) an interest rate of zero percent (0%); (iii) annual repayment of the loan through 

residual receipts from the local funds portion of the loan; (iv) the Project shall be restricted for 

no less than 57 years as affordable housing to low-income households with annual maximum 

rent and income established by MOHCD; (v) the loan shall be secured by a deed of trust 

recorded against the Sponsor's leasehold interest in the Property; and I 
WHEREAS, The proposed rent of the Ground Lease is less than Market Rent (as I 

defined in Administrative Code, Section 23.2), but the lower rent will serve a public purpose by! 

I providing affordable housing for low-income households in need; and 

WHEREAS, MOHCD and the Director of Property have approved the form of the 

Ground Lease between MOHCD and the Lessee, pursuant to which MOHCD will lease the 

Property to the Lessee for a base rent of one dollar ($1) per year, in exchange for the 

Lessee's agreement, among other things, to construct and operate the Project with rent levels 

affordable to households up to 50% of unadjusted San Francisco Area Median Income (AMI), 

Mayor Breed 
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1 and a copy of the Ground Lease in a form substantially approved is on file with the Clerk of 

2 the Board of Supervisors in File No. 191114, and is incorporated herein by reference; and, 

3 WHEREAS, The Ground Lease provides, among other conditions, for a term of 75 

4 years and one 24-year option to extend; now, therefore, be it 

5 RESOLVED, That the Board ofSupervisors hereby finds that the Project is consistent 

6 with the General Plan, and with the eight priority policies of Planning Code, Section 101.1, for 
·, 

7 the same reasons as set forth in the letter of the Planning Department Planning, dated May 4, 

8 2017, and hereby incorporat~s such findings by reference as though fully set forth in this 

9 Resolution; and, be it 

10. FURTHER RESOLVED, That in accordance with the recommendations of the Director 

11 of Property and the Director of MOHCD, the Board of Supervisors hereby approves the 

12 Ground Lease, andauthoriz:es the Director of Property (or designee) and the Director of 

13 MOHCD (or designee) to execute and deliver the Ground Lease and any such other 

14 documents that are necessary or advisable to complete the transaction contemplated by the 

15 Ground Lease once the City has the HHS Quitclaim Deed, and to effectuate the purpose and 

16 intent of this Resolution; and, be it 

17 FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

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

19 amendments or modifications to the Agreement (including, without limitation, p'reparation and 

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

21 · other documents or instruments necessary in connection therewith that the Director 

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

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

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

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

Mayor Breed 
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FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

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

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

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

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

in lieu of foreclosure, or curing the default under a senior loan or the HHS Quitclaim Deed; 

and, be it 

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

heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors; 9 

10 

11 

12 

13 

14 

I and be it I 
FURTHER RESOLVED, That within thirty (30) days of the Agreement and the Ground · 

Lease being fully executed by all parties, MOHCD shall provide the final agreements to the 

Clerk of the Board for inclusion into the official file. 
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RECOMMENDED: 

f/JVVvvU1tt___-
Daniel 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 Develo 

Legislative Objectives 

.. The proposed resolution would (1) approve an amended and restated loan agreement 

between the MOHCD and 1064 Mission LP for $74A08,049, (2) approve a ground lease 
between MOHcD and 1064 Mission LP at 1064-68 Mission Street of $1 per year with a 75 
year term and one option to extend for 24 years, and (3) confirm that the loan agreement 
and ground lease are consistent with the City's General Plan. The purpose ofthis loan is to 
finance the construction of 258 supportive housing units. 

Key Points 

.. The City is funding the development of supportive housing at 1064-68 Mission Street, 

which will be co-located with a Homeless Service Center (see Files 19-1012, 19-1019, and 
19-1115 of this report). The site will be jointly deVf•loped by Mercy Housing California and 
Episcopal Community Services and the Homeless Services Center will be co-owned by the 
Departments of Public Health and Homelessness & Supportive Housing. Episcopal 
Community Services, one of the developers, will relocate a training program for formerly 
homeless persons, the Conquering Homelessness through Employment in Food Services 
(CHEFS) program to the site. 

" The Homeless Service Center and supportive housing project will be a mixed use six story 
building, with 256 units of supportive housing and two resident manager units. The 

· property will be managed by Caritas Management Corporation. Construction is expected 
to occur January 2020 to August 2021. 

• In addition, File 19-1114 would approve a Ground Lease between the City and the owner 

of the supportive housing operation at 1064-68 Mission Street for $1.00 per year for a 
term of 75years and one option to extend for 24 years. The Ground Lease requires that 
the lessee operate the supportive housing project. 

Fiscal Impact 

• The total development costs for the 258 units of housing and commercial space for the 
CHEFS program are $143.6 million, shown in Table 1 below. Of the $143.6 million, $74.4 
million are City funds and $69.2 million are non-City funds. 

• According to the amended and restated loan agreement, the loan repayment is due on 

the sih year of the loan. Loan repayment obligations are limited to the availability of 
residual receipts, or annual cash flow after operating costs have been paid. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE 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. 

Homeless Service Center and Supportive Housing at 1064-68 Mission Street 

The City is funding the development of supportive housing at 1064-68 Mission Street, which will 
be co-located with a Homeless Service Center (see Files 19-1012, 19-1019, and 19-1115 of this 
report). The site will be jointly developed by Mercy Housing California and Episcopal 
Community Services and the Homeless Services Center will be owned by the City. The Homeless 
Service Center and supportive housing project will be a mixed use six story building, with 256 
units of supportive· housing and two resident manager units. The project will have one 

development for formerly homeless adults (153 units plus one resident manager unit) and one 
development for formerly homeless seniors (103 units for age 55 years + plus one resident 
manager unit). O{the 258 affordable units, 256 are studio units a!ld 2 are one bedroom units. 
Episcopal Community Services, one of the developers, will relocate a training program for 
formerly homeless persons, the Conquering Homelessness through ·Employment in Food 
Services (CHEFS) program to the site. The property will be managed by Caritas Management 
Corporation. Construction is expected to occur January 2020 to August2021. 

The adult and senior populations will each have their own private open space in two courtyards 
!3S well as community rooms that overlook their respective courtyards. There will be no car 
parking but 28 covered bike parking spaces for use of residents and staff. 

Acquisi~ion of 1064-68 Mission Street 

The property at 1064-68 Mission Street was leased to the City .from the U. S. Department of 
Health and Human Services in October 2018 at no cost. The land was made available at below· 
ma.rket rate through a federal program known as McKinney-Vento Homeless Assistance Act, 
which makes surplus federal properties to be made available to assist homeless persons. In May 
2017, the Board of Supervisors approved a resolution authorizing the Mayor's Office of Housing 
and Community Development (MOHCD) to submit an application to the HHS Federal Property 
Assistance Program to acquire the property located at 1064 and 1068 Mission Street for use in 

constructing permanent supportive housing for formerly homeless San Franciscans (File 17-
0474). 

The lease between the City and U. S. Department of Health and Human Services has a three 
year term with options to extend up to twenty years and requires the City begin using the 
property to deliver services to homeless persons within the three year initial term. MOHCD 

plans to acquire the land at 1064-68 Mission Street upon approval of the gap financing for the 

supportive housing (File 19-1114) and grant agreement for the Homeless Service Center (19-

SAN FRANCisco BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2019 

1115}. Although the land has an estimated market value of $36 million, the City will be able to 
purchase it for $1.00 through the Federal Property Assistance Program. 

Selection of Developers 

In October 2017, the Mayor's Office of Housing and Community Development (MOHCD) 
released a Request for Qualifications to develop supportive housing at 1064-68 Mission Street. 
Bidders would be responsible for all phases of development, including outreach, planning, 
design, financing, construction, ownership, and operation of the Site. Three responses were 
evaluated by a selection panel, 1 with the proposal by Episcopal Community Services and Mercy 
Housing· scoring the highest. The proposed supportive housing development at 1064-68 Mission 
Street is consistent with the 2017 Request for Qualifications. 

File 19-1114: The proposed resolution would (1) approve an amended and restated loan 
agreement between the MOHCD and 1064 Mission LP for $74A08,049, (2) approve a ground 
lease between the City and 1064 Mission LP at 1064-68 Mission Street of $1 per year with a 75 
year term and one option to extend for 24 years, and (3} confirm that the loan agreement and 
ground lease are consistent with the City's General Plan. The purpose of this loan is to finance 
the construction of 258 supportive housing units. 

Supportive Housing Development of 1064-68 Mission Street 

The total development costs for the 258 units of housing and commercial space for the CHEFS 
program are $143.6 million, shown in Table 1 below. Of the $143.6 million, $74.4 million are 
City funds and $69.2 million are non-City funds. 

1 The selection panel consisted. of the MOHCD Director of Housing Development, the Housing Program Manager 
from the Office of Community Investment and Infrastructure, the Director of the SoMa Community Stabilization 

. Fund, the Manager of Supportive Housing Programs, and a Commissioner from the San Francisco Arts Commission. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 

31 

4437 



BUDGET AND FiNANCE COMMITIEE MEETING NOVEMBER 13,2019 

Table 1: 2.58 Units of Supportive Housing and CHEFS Program at 1064-68 Mission Street 
MOHCD (File Non-City 

Sources 19-1114) Sources Total 

Initial Loan 
Hotel Tax $255,929 $0 '$255,929 
Residential Hotel Replacement 2,000,000 0 2,000,000 
lnclusionary Housing Fees 3,957,532 0 3,957,532 

Subtotal initial Loan $6,224,561 $0 $6,224,561 
Amended Loan and Non~City Sources 

Affordable Housing Production and Preservation Fund (ERAF) 40,413,843 $0 40,413,843 
No Place Like Home 27,769,545 0 27,769,645 
Tax Credit Equity- Residences· 0 51,055,510 51,055,510 
Tax Credit Equity- Clinic 0 1,078,870 1,078,870 
Affordable Housing Program ·0 1,500,000 1,500,000 
Developer Fundraising 0 2,632,535 . 2,632,53.5 

Developer Equity 0 12,939,303 12,939;303 

Subtotal, Amended Loan and Non-City Sources 68,183,488 69,206,218 137,389,706 
Total Sources $74,408,049 $59,206,Z18 $143,614,267 
Uses 
Soft Costs 

Architecture & Design $2,211,036 $953,337. $3,174,373 
Engineering & Environmental Studies 445,945 14,011 460,955 
Construction Financing Costs 553,561 5,178,471 5,842~132 

Permanent Financing Costs 10,000 0 10,000 
Legal Costs 230,000 50,000 290,000 
Other Development Costs 3,842,745 3,430,421 7,273,157 

Soft Cost Contingency (7%) 529,429 538,453 1,167,892 

Soft Cost Subtotal $8,033,817 $10,184;103 $18,218,520 

Acquisition 0 0 1 
Construction 55;259,232 26,337,839 91,597,071 
Construction Contingency (15%) 0 14,459,691 14,459,691 

Operating Reserves 0 1,859,682 1,859,682 

Developer Fees 1,115,000 16,354,303 17,459,303 
Amended Loan and Other Non-City Funds $66,374,233 $59,021,515 $125,395,748 
Total Uses $74,408,049 $69,206,218 $143,614,268 

Source: MOHCD. 

Funding Sources · 

MOHCD previously entered into a loan agreement with Episcopal Community Services and 
Mercy Housing for $6,224,561 to pay for initial·planning and development costs for 1064-68 
Mission Street. That loan consisted of the Hotel Tax, .Residential Hotel Replacement Fees 2

, and 

2 Residential Hotel Replacement: Per Section 41.13 of the Administrative Code, the City receives fees related to 
the conversion of residential hotel units. The City may use the fee's to finance the development of housing tci 
replace the residential hotel units by making such housing affordable to extremely and very low-income qualifying 

households. 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2019 

lnclusionary Housing Fees and was used to fwnd predevelopment costs of the residential 
project. 

Sources of funds of $68,183,488 provided by the City in the amended loan agreement include 
ERAF funds and State grant funds as follows: 

.. $40Al3,843 in Affordable Housing Production and Preservation Fund: In June 2019 the 
Board of Supervisors created this fund to receive excess Education Revenue 
Augmentation Funds (ERAF) to fund affordable housing development. 

" $27J69,645 in No Place Like Home: State funding granted to the City to develop 
supportive housing for persons with serious mental illnesses and are formerly homeless. 

other Non-City sources of funds include: 

" $1,500,000 from the Affordable Housing Program: Loan from the Federal Home Loan 
Bank of San Francisco. 

e $51,055,510 in federal Lovv Income Housing Tax Credits allocated by the California Tax 

Credit Allocation Committee to the developer for affordable housing development. 

" $1,078,870 in federal tax credits for development of the commercial space for the 
CHEFS program. 

.. $12,939,303 in developer equity allocated to the project. 

According to Ms. Romero, Episcopal Community Services has committed to raise $2.6 million to 
fund the CHEFS program. Episcopal Community Services is prepared to fund approximately $1.1 
million from developer fees earned at other projects as well as contributing back their 
developer fee on this project. Episcopal Community Services has raised $1.5 million through 
their capital campaign which is underway and on track to meet the $2.6 million target. 

The City's Subsidy per Housing Unit 

The total per housing unit City subsidy is $288A03, as shown in Table 2 below. This subsidy 
amount includes the 258 housing units and the residential support service provided by the 
CHEFS program. 

Table 2: City Subsidy for Affordable Housing Units 

Number of units 258 

Total residential area (sqft.) 

Total City subsidy 
City Subsidy per unit 
City Subsidy per sf $488 

Source: MOHCD 

Gap Loan Terms for Residential Development {File 19-1114) 

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

Affordability Restrictions 

As mentioned above, the amended and restated loan agreement includes a Declaration of 
Restrictions that controls the affordability of the units in the proposed development. In 
addition, File 19-1114 would approve a Ground Lease between the City and the owner of the 
supportive housing operation at 1064-68 Mission Street for $1.00 per year for a term of 75 
years and one option to extend for 24 years. The Ground Lease requires that the lessee operate 
the supportive ho-using project. 

Operating Costs 

Local Operating Subsidy 

According to Ms. Romero, the local operating subsidy for the 258 affordable units will be 
required after construction is completed in August 2021 to pay for operating costs of the 
residential units. Over the fifteen year period of 2021 to 2036, the total amount of the local 
operating subsidy, which is a General Fund expense, is expected to .be $63,532,633. 

·The total development cost for the 258 supportive housing units is $143.6 million, or $556,644 
per unit. On October 16, 2019, the Budget and Finance Committee accepted the Budget and 
Legislative Analysfs· recommendation to amend the resolution in File 19-0980 to request a 
report from the Mayor's Office of Housing of Community Development on the City's procedures 
to contain costs of affordable housing development. 

Approve the proposed resolution. 
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AMENDED AND RESTATED LOAN AGREEMENT 
(CITY AND COUNTY OF SAN FRANCISCO HOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AHF INCLUSIONARY, EDUCATIONAL REVENUE 
AUGMENTATION FUND (ERAF), NO PLACE LIKE HOME (NPLH)) 

By and Between 

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

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

and 

1064 MISSION, L.P., a California limited partnership 

Hotel Tax 

for 

1064-1068 Mission Street 
[$74,408,049] 

Residential Hotel Replacement 

AHP Jnclusionary 

ERAF 

NPLH 

Dated as of _____ _ 

4441 

$256,929 

$2,000,000 

$3,967.,632 

[$40,413 ,843] 

$27,769,645 
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AMENDED AND RESTATED LOAN AGREEMENT 
(City and County of San Francisco 

HOTEL TAX FUND, RESIDENTIAL HOTEL REPLACMENT, AHF INCLUSIONARY, 
EDUCATIONAL REVENUE AUGMENTATION ·FUND (ERAF), 

NO PLACE LIKE HOME (NPLH) 
. (1064-1068 Mission Street) 

THIS AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is entered into as 
of . , by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation (the ''City"), represented by the Mayor, acting by arid 
through the Mayor's Office of Housing and Community Development ("MOHCD"), and 1064 
MISSION, L.P., a California limited partnership ("Borrower"). 

RECITALS 

· A. The City is authorized under San Francisco Business· and Tax Regulations Code 
Section 515 .. 01(b)(3)(F) to use a portion of hotel tax funds collected by the City under this 
Agreement (the "Hotel Tax Funds") to assist in the construction or rehabilitation oflow-income 
rental housing fot the elderly or physically handicapped. 

B. Under the Inclusionary Affordable Housing Program set forth in Sections'415.1 et 
. seq. of the San Francisco Planning Code, the Citywide Affordable Housing Fund receives in-lieu 
Affordable Housing Fees ("Fees") paid by housing developers to satisfy requirements of the 
Inclusionary Affordable Housing Program. The City may use the Fees received by the Citywide 
Affordable Housing Fund (the "AHF Inclusionary Funds") to finance housing affordable to 
qualifying households. MOHCD administers the Funds pursuant to Section 10.100-49 of the San 
Francisco Administrative Code and enforces agreements relating to them. 

C. Under the Residential Hotel Unit Conversion and Demolition program set forth in 
Chapter 41 of the San Francisco Administrative Code (the "Code"), the San Francisco 
Residential Hotel Preservation Fund Account, pursuant to Section 41.13 of the Code, receives 
fees related to the conversion of residential hotel units ("Fees"). The City may use the Fees 
received by the San francisco Preservation Fund Account to finance the development of housing 
to replace the residential hotel units by making such housing affordable to extremely and very 
low-income qualifying.households. · 

D. On June 21, 2019, through Ordinance 11219, the San Francisco Board of 
Supervisors established the 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 City is authoiized by this ordinance to provide a portion of the funds under this 
Agreement (the" Education Revenue Augmentation Fund" or "ERAF") to Borrqwer for the 
development of affordable housing. The funds provided from the ERAF Fund under this 
Agreement shall be referred to herein as the "Funds." 

E. On August 9, 2019, through Resolution 370-19,, the San Francisco Board of. 
Supervisors authorized apd delegated authority to the Mayor's Office of Housing and 
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Community Development to accept and expend the county noncompetitive ·allocation award in 
the amount of $9,519,091 under the California Department of Housing and Community 
Development's No Place Like Home Program which provides funding for counties to develop 
multifamily housing specifically for persons with serious mental illness who are homeless, 
chronically homeless, or at-risk of chronic homelessness to households earning up to fifty 
percent (50%) of the San Francisco Median. Income (SFMI) adjusted for household size. On the 
same day, through Resolution 371-19, the San Francisco Board of Supervisors authorized and 
delegated authority to the Mayor's Office of Housing and Community Development to accept 
and expend the county competitive allocation award in the amount of $18;250,554 under the 

. California Department of Housing and Community Development's No Place Like Home 
Program. The City is authorized by these resolutions to provide the funds under this Agreement 
(the "NPLH Funds") to Borrower for the development of affordable permanent supportive 
housing. The funds provided from the NPLH Fund under this Agreement shall be referted to 
herein as the "Fun~s." 

F. Borrower intends to acquire a leasehold interest in the real property located at 
1064-1068 Mission Street, San Francisco, California (the "Land") under a Ground Lease, by.and 
between Borrower and the City and County of San Francisco ("Ground Lessor"), pursuant to the 
Option to Lease Agreement dated August 7, 2019'. Borrower desires to use the Funds to develop· 

·on the Land a new permanent supportive housing development with two buildings: one with 153 
units for adults experiencing homelessness plus one resident manager unit and one with 103 
units for senior households experiencing homelessness where at least one household member is 
age 55 years and older plus one resident staff unit, for an. overall total of258 units; as well as to 
construct the commercial shell of a culinary job training program for people experiencing 
homelessness (the "Public Benefit Use Commercial Space") which will be known as the CHEFS· 
Program (the "Project). If the context requires, the term "Improvements" will iriclude the shell 
of the Public Benefit Use Commercial Space. The City will retain ownership of the hind itself 
underneath the Improvements and an approximate two story 20,000 square foot area located on 
Stevenson Street to develop and own a Homeless Services Center ("HSC") funded by other City 
funds. 

G. The City has. reviewed Borrower's application for Funds and, in reliance on the 
accuracy of the statements in that application, has agreed to make .a loan of Funds to Borrower 
(the·"Loan") in the amount of Seventy Five Million Two Hundred Fifty Thousand Seven 
Hundred Sixty Five and No/100 Dollars ($75,250,765) (the "Funding Amount") under this 
Agreement to fund certain costs related to the Project. The Funding Amount is comprised of (i) 
Hotel Tax Funds in the amount of Two Hundred Fifty Six Thousand Nine Hundred Twenty Nine 
and No/100 ($256,929); (ii) Hotel Replacement Funds in the amount of Two Million Dollars 
($2,000,000); (iii) AHF Inclusionary Funds in the amount of Three Million Nine Hundred Sixty
Seven Thousand Six Hundred Thirty-Two Dollars ($3,967,632); (iv) Educational Revenue 
Augmentation Fund (ERAF) in the amount of Forty-One Million Two Hundred Fifty-Six 
Thousand Five Hundred Fifty-Nine andNo/100 ($41,256,559)-(collectively, (i) through (iv), the 
"City Funds")~ and (v) No Plfice Like Home (NPLH) funds in the amount of Twenty Seven 
Million Seven Hundred SiXty Nine Thousand Six Hundred Forty Five and No/100 
($27,769,645)(the "NPLH Funds") (together, the City Funds and the NPLH Funds the "Funds"). 
The Funds amount includes the prior loan amount of $6,224,561 which the City provided to 
Borrower pursuant to that certain Loan Agreement dated February 7, 2019, for the purpose of 
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financing the j)fedevelopment activities of the Project (the "Original Loan Agreement"). As 
evidence of the Original Loan, Borrower executed that certain Promissory Note dated February 
7, 2019 (the "Original Note"). On the Agreement Date, this Agreement will amend, restate and 
supersede, and replace the Original Loan Agreement. Additionally, the Borrower will execute a 
new Promissory Note ("Note A") and the City will cancel the Original Note and return it to 
Borrower. 

H. Borrower has secured the following additional financing for the Project (as 
defined below): 

1. An' allocation f~om the Califorrua Debt Limit Allocation Committee in an 
amount up to$ ______ ,. 

2. federal and/or state low income housing taX. credits reserved or allocated to 
the Project by the California Tax Credit Allocation Committee ("TCAC"), pursuant to 
its Preliminary Reservation of Low Income Housing Tax Credits dated _. __ _ 
__ , 

· 3. a loan from Century Housing, pursuant to an award from the Federal Home 
Loan Bank of San Francisco under its Affordable Housing Program, in the amount of 
One Million Five I{i.mdred Thousand and No I 100 Dollars ($1,500,000.00) under a 
loan agreement dated as of · 

AGREEMENT 

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

ARTICLE 1 DEFINITIONS. 

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

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

"Agreement" means this Amended and Restated Loan Agreement. 

"Agreement Date" means the date first written above. 

"Annual Monitoring Report" has the meaning set forth in Section 10.3. 
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"Annual Operating Budget" means an annual operating budget for the Project attached 
hereto as Exhibit B-2, which may not be adjusted without the City's prior written approv.al. 

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

"Approved Specifications".has the meaning set forth in S.ection 5.2. 

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

"Borrower" means 1064 Mission, L.P., a California limited partnership, and its 
authorized successors and assigns. 

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

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

"CPR" means the Code of Federal Regulations. 

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

"CHEFS Program" means Conquering Homelessness through Employment in Food 
Services, a culinary job training program of Episcopal Community Services which will occupy 
the ground floor Public Benefit Use Commercial Space on Mission Street. · 

"City" means the· City and County of San Francisco, a municipal corporation, represented 
by the Mayor, acting by and through MOHCD. Whenever this Agreement provides for a 
submission to the City or an approval or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise indicated. 
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"City Documents'' means this Agreement and the Note and any other documents executed. 
or, delivered in connection with this Agreement. 

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

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

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

"Construction Contract" has the meaning set forth in Section 5.2. 

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

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

"Coordinated Entry Syst({m" means The Department of Homelessness and Supportive 
Housing's system to make placements of people experiencing homelessness into supportive · 
housing via community Access Points, which are localized community gateways into San 
Francisco's Homelessness Response System, the overall system of programs and housing 
opportunities for people experiencing homelessness. 

"Declaration of Restrictions" means a recorded declaration of restrictions in form and 
substance acceptable to the City that requires Borrower and the Project to comply with the use 
restrictions in this Agreement for the Compliance Term, even if the Loan is repaid or otherwise 

. satisfied, this Agreement !erminates or the Deed of Trust is reconveyed. 

. . . 

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

"Department of Building Inspection" has the meaning set forth in Section 5:2. 

"Developer" means, collectively, Episcopal Community Services of San Francisco and 
Mercy Housing California. 

"Developer Fees" has the meaning set forth in Section 15.1. 
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"Development Expenses" means all costs incurred by Borrower and approved by the City 
in connection with the development of the Project, including: (a) hard and soft development 
costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project 
financing, including bonds, into permanent financing; (d) the· expense of a cost audit; and 
(e) allowed Developer Fees. 

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

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

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

"Displaced Tenant Preference Certificate Holder" mearis a person or household that has 
been issued a certificate under the Displaced Tenant Preference Program, as further described in 
the Operational Rules. 

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

"Early Retention Release Contractors" means contractors who will receive retention 
payments upon satisfaction of requirements set forth in Section 4. 7. · . . . 

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

"Environmental Laws" means ali present and future federal, state, local and 
aC).mini~>trative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 
agreements, authorizations, consents, licens·es, permits and other governmental restrictions and 
requirements relating to health and safety, industrial hygiene or the environment or to any 
Hazardous Substance or Environmental Activity, including the Comprehensive Environment31 
Respon~e, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law) 

· (42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of1976, as amended 
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 
Environmental Policy Act of 1969 ("NEPA") (24 CPR§§ 92 and 24CFR §§58); the California 
Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous 
Substance Account Law and commonly known as the "California Superfund" law) (Cal. Health 
& Safety Code§§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of 
1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code§§ 25249.2 et seq.); 
and Sections 25117 and 25140 of the California Health & Safety Code. 

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

"Event of Default" has the meaning set forth in Section 19,1. 
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"Excess Proceeds" means Development Proceeds remaining after payment of 
Development Expenses. For the purposes of determining Excess Proceeds, no allowed ProjeCt 
Expenses may be· included in Development Expenses. 

"Expenditure Request" means a Written request by Borrower for a Disbursement from the 
Funding Amount, which must certify that the Project costs covered by the Expenditure Request 

· have been paid or incurred by Borrower. · 

"Funding Amount" has the meaning set forth in Recital C. 

"Funds" has the meaning set forth in Recital A. 

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

"General Partner" means, collectively, Mercy Housing 1064 Mission LLC, a California 
limited liability company, and 1064 Mission LLC, a California limited liability company. 

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

"Ground Le.ase" has the meaning setforth in Recital B. 

"Ground Lessor" has the meaning specified in Recital B. 

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

"Homeless" means: 

(1) An individual or family that lacks a fixed, regular, and adequate nighttime 
residence; and · 

(2) An individual or family that has a prii11ary nighttime residence that is: 
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(i) A supervised publicly or privately operated shelter designed to provide temporary 
living accommodations (including welfare hotels, congregate shelters, and 
transitional housing for the mentally ill); 

(ii) An institution that provides ·a temporary residence for individuals intended to be 
institutionalized; or · 

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

"Homeles$ Household" means a household that meets the Hom~less definition and is 
.referred through the Coordinated Entry System for initial occ;upancy an4 upon available 
vacancies thereafter, as per the-Local Operating Subsidy Program contract. · 

"Homeless Household under No Place Like Home (NPLH) Criteria" means specialized 
homeless targeting to meet the requirements of the No Place Like Home funding source for 76 
adult units and 51 senior units. Occupancy of all NPLH assisted units shall be restricted to 
households with at least one member who qualifies as a member of the target population 
pursuant to the NPLH requirements. The NPLH target population includes adults or older adults 
with a serious mental disorder who are homeless, chronically homeless, or at-risk of chronic 
homelessness. This includes persons with co-occurring mental and physical disabilities or co
occurring mental and substance use disorders as defined under the California Welfare and 
Institutions Code Sections 5600.3 (a) and 5600.3(b). 

"Homeless Services Center" means an area owned by the City on the land on Stevenson 
Street co-owned and operated by the Depar1:Il1ent of Public Health and the Department of 
Homelessness and Supportive Housing to serve the needs of people experiencing homelessness, 
and including the relocated Tom Waddell Urgent Care Clinic, the Street Medicine program, 
dental services, and the SF Homeless Outreach Team ('~SF HOT''). 

"HUD" means the United States Department of Housing and Urban Development aCting 
by and through the Secretary of Housing and Urban Development and any authorized agents. 

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

"Indemnify" means, whenever any provision of this Agreement requires a person or 
entity (the "Indemnitor") tq Indemnify any other entity or person (the "Indemnitee"), that the. 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and members of its boards and commissions 
harmless from and against any· and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 

. required to indemnify an Indemnitee, whether the act, omission, event, occurrence or condition is 
caused by the Indemnitor or its agents, employees or contractors, or by any third party or any 
natural cause; foreseen or unforeseen; provided that no Indemnitor will be oblig(!.ted to 
indemnify any Indemnitee against any Loss arising or resulting from the gross negiigence or 
intentional wrongful acts or omissions of the Indemnitee or its agents, employees or contractors. 
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
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omissions of the Inderrmitee (or its agents, employees or contractors), the Indemnitor must 
Inderrmify thy Inderrmitee for that part of the Loss not attributable to its own grossly negligent or 
intentionally wrongful acts or omissions orthcise of its agents, employees or contractors.-

"Inderrmitee" has the specific meaning set forth in Section 23.1 and the general meaning 
·set forth in the definition of "Inderrmify." 

"Inderrmitor" has the meaning set forth in the definition of "Inderrmify." 

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

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

"Local Operating Subsidy" means an operating subsidy provided to Borrower by the 
City, the amount of which is sufficienno permit Borrower to operate the Project in accordance 
with the terms of this Agreement to serve Qualified Tenants at income levels specified by 
MOHCD as set forth in Exhibit A. 

"Local Operating Subsidy Program" means the program administered by MOHCD that 
regulates the distribution of Local Operating Subsidy. 

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

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

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

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

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

"MOHCD Monthly Project Update" has the meaning set forth in Section 10.2. 

"Notes" means the two promissory notes executed by Borrower in favor of the City: (1) 
Note A in the original principal amount of the City Funds (as defined in Recital G) and (2) Note 
B in the original principal amount of the NPLH Funds (as defined in Recital E). 

"Operating Reserve Account" has the meaning set forth in Section 12.2. 
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"Operational Rules" means MOHCD's Operatipnal Rules for Sari Francisco Housing 
Lotteries and Rental Lease tJp Activities dated August l; 2015, as amended from time to time. 

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

·"Out of balance" means that the sum of undisbursed Funds and any other sources of 
furids that Borrower has closed or for which Borrower has firm commitments will not be 
sufficient to complete acquisition/const.ructionlrehabilitation of the Project, as determined by the 
City in its sole discretion. · 

"Outside Acquisition Date" has the meaning set forth in Section _3.1 

"Payment Date" means the first May 1 following the Completion Date and each 
succeeding May 1 until the Maturity Date. 

"Permitted Exceptions" means liens in favor of the Ci~y, real property taxes and 
assessme)lts that are not delinquent, and any other liens and encumbrances the City expressly 
approves in writing in its escrow instructions. 

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

"Project" means the development described in Recital B .. If indicated by the context, 
"Project" means the· Site and the improvements developed on the Site. 

''Project Expenses" means the following costs, which may be paid from Project Income in 
the following order of priority to the extent of available Project Income: (a) all charges incurred 
in the operation of the Project for utilities, real estate taxes.and assessments and premiums for 
insurance required under this Agreement or by other lenders providing secured financing for the 
Project; (b) salaries, wages and any other compensation due and payable to the employees or 
agents of Borrower employed in conriection with the Project, including all related withholding 
taxes, insurance premiums, Social Security payments and other payroll taxes or payments; 
(c) required payments of interest and principal, if any, on any junior or senior financing secured 
by the Site and used to fmance the Project that has been approved by the City, (d) bond 
monitoring fees if applicable; ; (e) all other expe)lses actually incurred to cover operating-costs of 
the Project, including maintenance and repairs and -the fee of any managing agent as indicated in 
the Annual Operating Budget; (f) required deposits to the Replacement Reserve Account, 
Operating Reserve Account and any other reserve account requiJ:ed under this Agreement; (g) the 
approved annual asset management fees in the amount of $35,000 increasing 3.5% annually, as 
indicated in the Annual Operating Budget and approved by the City; and (h) any extraordinary 
expenses approved in advance by the City (other than expenses paid from any reserve account); 
Project Fees are not Project Expenses. 
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. . . 
"Project Fees" means annual partriership management fees in the amount of $35,000 

(plus whatever increase is shown in the Annual Operating Budget and approved by the City), 
annual investor asset management fee in the amount of $5,000 (plus whatever increase is shown 
in the Annual Operating Budget and approved by the City), and deferred Developer Fees 
approved by the City. · 

"Project Income" means all income and receipts in any form received by Borrower from 
the operation ofthe Project, including rents, fees, deposits (other than tenant security deposits), 
any accrued interest disbursed frorri any reserve account required under this Agreement for a · 
purpos~ other than that for which the reserve acc.ount was established, reimbursements and other 
charges paid to Borrower in connection with the Project. Interest accruing on any portion of the 
Funding Amount is not Project Income .. 

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

"Public Benefit Purposes" means activities or programs that primarily benefit low-· 
income persons, are implemented by one· or more nonprofit 501(c)(3) public benefit 
organizations, or have been identified by a ·City agency or a community planning process as a 
priority need in the neighborhood in which the Project is located. . 

"Public Benefit Use Commercial Space" has the meaning set forth in Recital F and 
further defined in MOHCD's Public Benefit Use Commercial Space policy as it may be amended 
from time to time .. As used in this Agreement, the term excludes non-residential space in the 
Project to be used primarily for the benefit of the Tenants. · 

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

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

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

"Residual Receipts" means Project Income remaining after payment of Project Expenses 
and Project Fees. The amount of Residual Receipts must be based on figures contained in 
audited financial statements. 

"Retention" has the meaning setforth in Section 4.7. 

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

"Section 8" means rental assistai:J.ce provided under Section 8(c)(2)(A) ofthe.United 
States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 
programs. 
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"Senior Lien" has the meaning set forth in Section 24'.1. 

«Senior Household" means a household where at least one resident is aged 55 years or 
older.· 

"SFHA" m({ans the San Francisco Housin:g Authority. 

"Site" means the Land an~ th~ Improvements . 

. "Table" meaJ?.s: (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and 
(c) the 20-Year Cash Flow Proforma. 

"Table of Sources and Uses" means a table of sources and uses offunds.attached hereto 
as Exhibit B~ 1, including a line item. budget for the use of the Funding Amount, which table may 
not be adjusted without the City's prior written approval. 

"TCAC" means the Californi;::t. Tax Credit Allocation Committee. 

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

"Tenant S?reening Criteria Policy" has the meaning set forth in Section 6.3. 

"Title Policy" means an ALTA extended coverage lender's policy of title insurance in 
form and &ubstance satisfactory to the City, issued by an insurer selected by Borrower and 
satisfactory to the City, together with any endorsements and policies of coinsurance and/or 
reinsurance required by the City, in a policy amount equal to the Funding Amount, insuring the 
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 
subject 'only to the Permitted Exceptions. · 

"Title V" means Title V of the McKinnev-Vento Homeless Assistance Act, Public Law 
101-645 (42 U.S.C. 11411 ), which enables eligible organizations to use unutilized, underutilized, 
excess, or surplus federal properties to assist persons experiencing homelessness. 

. "Title V Restrictions" means the Title V Restrictions as incorporated into the U.S. 
Department of Health and Human Services ("HHS") Quitclaim Deed recorded on the Property 
which will govern the use of the property to continuously serve the homeless population for a 
period of 30 years; provided that this requirement shall only be applicable for so long as the Title 
V Restrictions and HHS Quitclaim Deed are in effect. 

"20-Year Cash Flow Proforma" means the 20-year cash flow proforma for the Project 
attached as Exhibit B~3. 

"Unit" means a residential rental unit within the Project. 

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

12 

4458 



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

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

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

(c) Accounting terms and financial covenants will be determined, and 
financial information must be prepared, in compliance with GAAP as in effect on the date of 
performance. References to any Law, specifically or generally, will mean the Law as amended, 
supplemented or superseded from time to time. 

(d) The terms and conditions of this Agreement and the other City Documents 
are the result of arms'-length negotiations between and ·among sophisticated parties Who were 
represented by counsel, and the rule of construction to the effect that any ambiguities are to be 

·resolved against the drafting party will not apply to. the construction and interpretation of the 
City Documents. The language of this Agreement must be .construed as a whole according to its 
fair meaning. 

1.3 Websites for Statutory References. The statutory and regulatory materials listed 
be~ow may be accessed through the following identified wybsites. 

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

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

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

(d) No Place Like Home program guidelines are available at the State of 
California Housing and Community Development Department's website: 
http://www. hcd .ca .gov /grants-funding/active-fundi ng/n pi h .s htm l#gu ide lines 
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1.4 Contracting Manual. Borrower shall use the Contracting Manual as. a guide to 
Borrower's responsibilities under Laws and regulations regarding soliciting, awarding and 
administering contracts associated with projects assisted by federal funds. In the event of a 

· conflict between the terms of the Contracting Matinal a:nd this Agreement, the terms of the 
Agreement shall prevail.· 

ARTICLE 2 . FUNDING. 

. . 

2:1 Funding Amount. The City agrees to lend to Borrower a maximum principal 
amount equal to the Funding Amount in order to finance development costs for. a new permanent 
supportive housing development with t\\IO building: one building including 153 units for 
Homeless adults plus one resident manager unit, and one building including·l 03 units for 
Homeless Senior Households plus _one resident manager unit, for'a total of 258 units; as well as 
to construct the commercial shell of a culinary job training program for people experiencing _ 
homelessness (the "Public Bene;fit Use Commercial Space") which will be known as the CHEFS 
Program (the "Project"). 51 Senior Household-units_ and 76 Adult Units will be targeted to 
residents who qualify under the Homeless Household under No Place Like Home (NPLH) 
Criteria. The Funding Amount will be disbursed according to the terms and subject to the 
conditions set forth in this Agreement. · 

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

· . shall not approve expenditure of Funds for expenses incurred prior February 9, 2018, when the 
project was awarded. . 

2.3 Accounts; Interest. . Each Account to be maintained by Borrower under this 
· Agreement must be held in a bank or savings and loan institution acceptable to the City as a 

segregated account that is insured by the Federal Deposit Insurance Corporation or other 
~ompanible federal insurance program. With the exception of tenant security deposit trust 
accounts, any interest earned on funds in any Account must be used for the benefit of the Project. 

. 2.4 · Records, Boqower must maintain and provide to the City upon requeft J;ecords 
that accurately and fully show the date, amount, purpose and payee of all expenditures from each 
Account authorized under this Agreement or by the City in writing and keep all estimates, 
invoices, receipts and other documents related to expenditures from each Account. In addition 
Borrower must provide to the City promptly following Borrower's receipt, complete copies of all · 
mon~hly bank statements, together with a reconciliation, for each Account until all funds 
(including accrued interest) in each Account have been disbursed for eligible uses. 

2.5 Conditions to Additional Financing. The City may grant or deny any application 
by Borrower for additional financing for the Project in its sole discretion. · 

ARTICLE 3 TERMS. Borrower's repayment obligations with respect to the Funding Amount 
will be evidenced and governed by the Note, which will govern in th~ event of any conflicting 
provision in this Agreement. · 
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3.1 Maturity Date. Borrower must repay all amounts owing under the City 
Documents on the date that is the later of (a) the fifty-seventh (57th) anniversary of the date the 
Deed of Trust is recorded in the Recorder's Office of San Francisco County or (b) the fifty-fifth 
(55th) anniversary of the Conversion Date (the "Maturity Date"). . 

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

3.3 Interest.. Except as provided in Section 3.4, no interest will be charged on the 
Loan. 

3.4 Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, the principal balance of the Loan will bear inte,rest at the default interest rate set forth 
in the Note, with such default interest rate commenCing as of the date an Event of Default occurs 
and continuing until such Event of Default is fully cured: In addition, the default interest rate 
will apply to any amounts to be reimbursed to the City under any City Document if not paid 
when due or as otherwise provided in any City Document. 

3.5 Repayment of Principal and Interest. Except as set forth in Section 3:7 below, the 
outstanding principal balance of the Loan, together with all accrued and unpaid interest, if anyi 
will be due and payable on the Maturity Date according to the terms set forth in full in the Note. 

3.6 Changes In Funding Streams. The City's agreement to make the Loan on the 
terms set forth in this Agreement and the Note is based in part on Bonower's projected sources 
and uses of all funds for the Project, as set forth in the Table of Sources and Uses. Borrower 
covenants to give written notice to the City within thirty (30) days of arw significant changes in 
budgeted funding or income set forth in documents previously provided to the City. Examples of 
signip.cant changes include loss or adjusrrents (other than regular annual adjustments) in 

1 

funding under Shelter+ Care, Section 8 or similar programs; The City reserves the right to 1 

modify the terms of this Agreement based upon any new information so provided, in its 
reasonable discretion. 

3.7 Notification and Repayment of Excess Proceeds. Borrower must notify the City 
in writing within thirty (30) days after the later of the date on which Borrower receives its Form 
8609 from the California Tax Credit Allocation Committee or the date on which Bonower 
receives Excess Proceeds from its limited partner or other financing sources. City shall have 
sixty (60) days after receipt of such notification to provide Borrower with a demand for payment, 
and upon receipt of the City's demand, Borrower shall repay all Excess Proceeds to the City. 
The City shall use such Excess Proceeds to reduce the balance of the Loan. 
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3.8 Additional City Approvals._ Borrower understands and agrees that City is· 
· entering into this Agreement in its-proprietary capacity and not as a regulatory agency with 
certain police powers. Borrower understands and agrees that neither entry by City into this 
Agreement nor any approvals given by City under this Agreement shall be deemed to imply that . 
Borrower will obtain any required approvals from City departments, boards or commissions 
which have jurisdiction over the Property. By entering into this Agreement, City_is in no way 
rr;todifying' or limiting the obligations of Borrower to develop the Property in accordance with all 
local laws. Borrower understands that any development of the Property shall require approvals, 
authorizations and permits from governmental agencies. with jurisdiction over the Property, 
which may include, without limitation, the San FranCisco City Plaiming Commission and the San 
Francisco Board of Supervisors. Notwithstanding anything to the contrary in this Agreement, no 
party is in any way limiting its discretion or the discretion of any department, board or 
commission with jurisdiction over the Project, including but not limited to a party hereto, from 
exercising any discretion available to such department, board or commission with respect 
thereto, including but not limited to the discretion to (i) make such modifications deemed 
necessary to mitigate significant environmental impacts, (ii) seiect other feasible alternatives to 
avoid such impacts, including the "No Project" alternative; (iii) balance the benefits against 
unavoidable significant impacts prior to taking final action if such significant impacts cannot 
otherwise be avoided, o~ (iv) determine not to proceed with the proposed Project. 

ARTICLE 4 CLOSING; DISBURSEMENTS. 

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

4.2 Conditions Precedent to Closing. The City will authorize the close of the Loan 
upon satisfactipn of the conditions in this Section. 

. (a) Borrower must have delivered to the City fully executed (and for 
documents to be recorded, acknowledged) originals of the following documents, in form and 
substa~c~ sftisfacto? to t~e City: (i) the Note; (ii) this Agreement (in triplicate)~ (iii) the 

· Authonzmg Resolutwns; (1v) the Developer Fee Agreement; and (v) any other City Documents 
reasonably requested by the City. · 

(b) Borrower must have delivered to the City: (i) Borrower's Charter 
Documents and (ii) a comprehensive maintenance and operating plan for the Project duly 
approved by Borrower's governing body that includes, but is not limited to, plans for 
emergencies and emergency maintenance, vacant unit turnover, preventive maintenance and 

· inspection schedule, and mark~ting and resident selection. 

(c) Borrower must have delivered to the City satisfactory evidence that 
Borrower has obtained commitments for any additional financing that may be required for the 
Project, in amounts and from lenders or investors satisfactory to the City in its sole discretion. 
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(d) Borrower must have delivered to the City insurance endorsemen~s and, if 
requested by the City, copies of policies for all insurance required under Exhibit L of this 
Agreement. 

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

(f) Borrower must have submitted a "Phase I" environmental report ,for the 
Site, or any other report reasonably requested by the City, prepared by a professional hazardous 
materials consultant acceptable to the City. 

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

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

4.3 Intentionally Omitted. 

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

' . . 

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

. · (b) ~b Event of J?efault, or event that with notice or the passfge of time or 
both could constitute an Event of Default, may have occurred that remains uncured as of tl;le date 
of the Expenditure Ryquest. · 

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

(d) Notwithstanding anything to the contrary contained herein, the City's 
obligation to approve any expenditure of the NPLH Funds is subject to Borrower's satisfaCtion 

. of the following additional conditions precedent: (i) Project construction shall be completed, in 
accordance with the plans and specifications approved by the City, as evidenced by a certificate . 
of occupancy or equivalent certification provided by the City's Department of Building 
Inspection and an architect's or engineer's ce1tificate of completion; and (ii) Borrower has 
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delivered to City acceptable verification from Borrower's accountants that the "50% test" has 
been met for purposes of satisfying Section 42(h)(4)(B) of the Internal Revenue Code. 

4.5 Loan: In Balance. The City may require Borrower to pay certain costs incurred in 
connectiol}. with the Project from sources of funds other than the Loan at any time the City 

. determines in its reasonable discretion that the Loan is outof.balance. When the City is satisfied 
in its reasonable discretion that the Loan is again in balance, the City will recommence making 
:Pisbursemen~s for Expenditure Requests meeting the conditions set forth above. 

4.6 Retention. 

(a) fu addition to the other coriditio~s to Disbursements, Borrower 
acknowledges that except for the off site built Factory Built Housing scope of work, the amount 
of hard costs or tenant improvements costs included in any Expenditure Request associated with 
rehabilitation or construction, when added to previously approved costs, may.not exceed ninety 
percent (90%) of the approved budgeted costs on a line item basis. After fifty percent (50%) of 
the rehabilitation or construction of the. Project is complete as determined by the City, and upon 
Borrow~r' s written request, the City may l:iut shall not be obligated to permit Borrower to 
increase such amount to ninety five percent (95%) of the approved budgeted costs on a line item 
basis, provided that the following prerequisites have been met: (a) all work required to be 
performed by the Early Retention Release Contractors has been completed in conformance with 
.the terms of the applicable ·contract documents, the plans and specifications approved by the City 
and all applicable Laws; (b) the applicable Early Retention Release Contractors have filed 
unconditional lien waivers· satisfactory to the City; (c) no liens or stop notices have been filed 
against the Project and no claims are pending; (d) the City determines that the contingency is in 
balance and adequate to complete the Project; and (e) the Project is on schedule. 

(b) The remaining percentage of hard costs or tenant improvement costs 
associated with rehabilitation or construction may be· held by the City and/or other Project 
lenders (the "Retention") and with the exception of the off site built Factory Built Housing scope 
of work may be released only· upon s~tisfaction of all requirements listed in the Construction 
Manager's Checklist for Release of Retention included in the Contracting Manual ·and, other than 
release of Retention to Earl~ Retention Release C?ntractors, each of the following conditions, 
unless otherwise approved in writing by the City: ·(a) completion of rehabilitation or 
construction of the Project in accordance with the plans and specifica,tions approved by the City, 
as evidenced by a certificate of occupancy ()r equivalent certification provided by the City's 

· Department of Building Inspection, and an architect's or engineer's certificate of completion; 
(b) timely recordation of a notice of completion; and (c) .either expiration of the lien period and 

. the absence of any unreleased mechanics' liens or stop notices or recordation of the lien releases 
of all contractors, subcontractors and suppliers who provided labor or materials for the Project. 

(c) Release of any Retention to Early Retention Release Contractors will be 
subject to the satisfaction of all requirements listed in the Construction Manager's Checklist for 

·Release of Retention included in the Contracting Manual and each of the following conditions, · 
unless otherwise approved in writing by the City: (a) the work to be performed by the applicable 
Early Retention Release Contractor has been completed in conformance with the terms of the 
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applicable contract documents, the plans and specifications approved by the City and all 
applicable Laws; (b) the applicable' Early Retention Release Contractor has filed unconditional 
lien waivers satisfactory to the City; and (c) no liens or stop notices have been filed against the 
Project in connection with the work performed by the applicab.le Early Retention Release 
Contractor and no claims are pending. 

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

ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 

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

5.2 Plans and Specifications. Before starting any demolition, rehabilitation or 
· construction on the Site, Borrower must have delivered to the City, and the City must have 

reviewed and approved, plans and specifications and the construction contract for the Project 
entered into between Borrower and Borrower's general contractor and approved by the City (the 
"Construction Contract"). The plans Site Permit and Structural Addenda approved by the City 
must also be approved by the City and County of San Francisco's Department of Building 
Inspection (the."Department of Building Inspection") (collectively, the "Approved Plans") prior 
to the start of any demolition, rehabilitation or construction on the Site. The Approved Plans 
must be explicitly identified in. the Construction Contract. The specifications approved by the 
City, including the funder requirements and the technical specifications (the "Approved 
Specifications") must also l?e expiicitly identified in the Construction Contract. The 
Construction Contract may include ·funder requirements not otherwise addressed in the Approved 
.Specifications. The Contracting Manual provides further guidance to Borrower regarding the 
City's policies for the review and approval of plans, specifications and construction contracts. 
After completion of the Project, Borrower must retain the Approved Plans as well as "as-built" 
plans for the Project, the Approved Specifications and the Construction Contract, all of which 
Borrower must make available to the City upon request. 

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

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

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

· 5.6 · Commencement and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower must: (a) co~ence demolition, rehabilitation or construction by a date 
no later than March 1, 2020; (b) complete demolition, rehabilitation or construction by a date no 
later than February 1, 2022, in accorda.J?.ce with the plans and specifications approved by the 
City, as evidenced by a certificate of occupancy or equivalent certification provided by the City's 
Department of Building Inspection, and an architect's or engineer's certificate ofcompletion (the 
"Completion Date"); and (c) achieve occupancy of ninety five percent (95%) of the Units by a 
date no later than June 2022. 

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

ARTICLE 6 MARKETING. 

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

6.2 Affirmative Marketing and Tenant Selection Plan Requirements. Borrower's 
Marketing and Tenant Selection Plan mu:st address how Borrower intends to accept referrals 
from the Coordinated Entry System of the Department of Homelessness and Supportive Housing 
(HSH) or their successor agency for all permanent supportive housing units. The Marketing and 
Tenant Selection Plan shall include as many of the following elements as are appropriate to the 
Project, as determined by the City: income restrictions, age requirement for the senior housing 
units and No Place Like Home (NPLH) population targeting.r~quirements. 

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

(b) A plan that satisfies the requirement to give preference in occupying units 
first to Certificate of Preference Holders to the extent that Certificate of Preference Holders are 

· are in the Coordinated Entry System. . 

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

(a) Borrower's Marketing and Tenant Selection Plan shall comply with the 
requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H. The 
Marketing· and Tenant Selection .Plan must be kept on file at-the Project at all times .. 

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

6.4 Marketing Records. Borrower m)lst keep records of: (a) activities implementing 
the Marketing and Tenant Selection Plan and (b) other community outreach efforts. 

ARTICLE 7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS. 

. . 
7.1 Term of Leasing Restrictions. Borrower acknowledges and agrees that the 

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

7.2 Borrower's Covenant. 

(a) Borrower covenants to rent all Units (except two Units reserved for the 
two resident staff managers of the Project) at all times to households certified as Qualified 
Tenants at initial occupancy, as set forth in Exhibit A. 100% ofthe Units (except two Units 
reserved for staff of the Project) must be rented to Homeless Households for a period of 30 years 
pursuant to the Title V Restrictions as applied to the Project and thereafter for so long as the 
Project is receiving sufficient operating subsidy under the City's Local Operating Subsidy 
Program or a similar subsidy program. 
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(b) A Tenant who is a Qualified Te~ant at initial occupancy may not be 
required to vacate the Unit due to subsequent rises in household income, except as provided in 
Section 7.3. After the over-income Tenant vacates the. Unit, the vacant Unit must be rented only 
to Qualified Tenants as provided in Section 7.1. 

7.3 Rent Restrictions. 

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

(b). Rents for all Units may be increased once annually by the amount which 
corresponds to the percentage increase of the annual change in Median Income. 

(c) With the City's prior written approval, Rent increases for Units exceeding 
the amounts permitted under Section 7.3(b) may be permitted once annually in order to recover . 
increases in approved Project Expenses, provided that: (i) in no event may single or aggregate 
increases exceed ten percent (1 0%) per year unless such an increase is contemplated in a City
approved temporary relocation plan or is necessary due to the .expiration of Section 8 or other 
rental subsidies-; and (ii) Rents for each Unit may in no event exceed the maximum Rent 
permitted under Section 7.3(a). City approval for such Rent increases that are necessary to meet 
all approved Project Expenses shall not be ·unreasonably withheld. · 

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

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

(f) Unless prohibited under any applicable Laws, including without limitation 
Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a · 
Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then, 
upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required 
under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for 
the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted 
household income. Rents charged under this provision may exceed the Maximum Rent 
permitted under Section 7.3(a). 

7.4 Certification. 
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(a) .As a condition to initial occupancy; each person who desires to be a 
Qualified Tenant in the Project must be required to sign and deliver to Borrower a certification in 
the form shown in Exhibit C in which the prospective Qualified Ter1ant certifies that he/she or 
his/her household qualifies as a Qualified Tenant. In addition, each person must be required to 
provide any other information, documents or certifications deemed necessary by the City to 
substantiate the prospective Tenant's income. Certifications provided to and accepted by the 

· SFHA will satisfy this requirement. 

(b) Each Qualified Tenant in the Project must recertify to Borrower on an 
annual basis his/her household income .. 

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

7.5 Form of Lease. The form of lease for Tenants must provide for termination of the 
lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant 
has made any material misrepresentation in the initial income certification. 

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

7. 7 Security Deposits. Security deposits may be required of Tenants only in 
accordance with applicable state law and this Agreement. Any security deposits_ collected must 
be segregated from all ·other funds· of the Project in an Account held in trust for the benefit of the 
Tenants and disbursed in accordance with California law. The balance in the trust Account must 
. at all times equal or exceed the aggregate of all security deposits collected plus accrued interest 
thereon, less any security deposits-returned to Tenants. 
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7.8 Public Benefit Use Commercial Space. Prior to Closi!lg, MOHCD reviewed and 
approved the development plans for the Public Benefit Use Commercial Space which is ECS' 
CHEFS program. All leases of Public Benefit Use Commercial Space must be to bona fide third 
party tenants capable of performing their financial' obligations under their leases, which must 
reflect·arms'-length transactions at !he then-current market rental rate for comparable space, 
provided that, leases for Public ·Benefit Purposes may be at below-market rates so long as the 
sum of Project Income and Commercial Income meets approved cash flow ;requirements for the 
Project. MO:flCD has approved the lease to ECS for the CHEFs program with the terms of $1 I 
year plus CAMs charges. Allowed uses of Public Benefit Use Commercial Space must be. . 
consistent with all applicable redevelopment plans and local planning and building codes and be 
reasonably compatible with the design and purpose of the Project. Each lease ot'Publi~ Benefit 
Use Commercial Space must restrict its use to Public Benefit Purposes. Each lease of Public 
Benefit Use Commercial Space must comply with the MOHCD Commerciall.Jnderwriting 
.Guidelines as set forth in Exhibit 0 herein. · 

ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 

8.1 Borrower's Responsibilities. 

(a) Subject to the rights set forth in Section 8.2, Borrower will be speciflcaily 
and solely responsible for causing all maintenance, repair and management functions performed . 
in connection with the Project, including selection of tenants, recertification of income and · 
household size, evictions, collection of rents, routine and extraordinary repairs and replacement 
of capital items .. Borrower must maintain or cause to be maintained the Project, inCluding the 
Units and common areas, in ·a safe and sanitary manner in accordance with local health, building 
and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 
24 CFR Part 35. 

. (b) Borrower must take prudent measures to ensure the security of the Site. 
Measures may include erecting a fence; covering and securing all openings in any vacant 
building ~nd hiring security guards, as appropriate for the circumstances. 

8.2 Contracting With Management Agent. 

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

. . 
. (b) The City will provide written notice to Borrower of any determination that 

the contractor performing the functions required in Section S.l(a) has failed to operate and 
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manage the Project in accordance with this Agreement. If the contractor has not cured the failure 
within a reasonable time period, as determined by the City, Borrower must exercise its right of 
termination immediately and make immediate arrangements for continuous and continuing 
performance of the functions required in Section 8.l(a), subject to the City's approval.· 

8.3 Borrower Management. Borrower may manage the Project itself only with the 
City's prior written ,approval. The City will provide written notice to Borrower of any 
determination that Borrower has failed· to operate and manage the Project in accordance with this 
Agreement, in which case, the City may require Borrower to contract or cause contracting with a 
management agent to operate the Project, or to make other arrangements the City deems 
necessary to ensure performance of the functions required in Section 8.l(a). 

ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 

9.1 Borrower Compliance. Borrower must .comply, and where applicable, require its 
contractors to comply, with all applicable Laws governing the use of Funds for the construction, 
rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit 

· L. Borrower acknowledges that its failure to comply with any of these requirements will 
constitute an Event of Default under this Agreement. Subject to Section 23.1, this Section does 
not prohibit Borrower from contesting any interpretation or application of Laws in good faith and 
by appropriate proceedings. 

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 

10.1 Generally. 

(a) . Borrower understands and agrees that it will be monitored by the City 
from. time to time to assure compliance with all terms and conditions in this Agreement and all 
Laws. Borrower acknowledges that the City may also conduct periodic on-site inspeCtions of the 
Project. Borrower must cooperate with the monitoring by the City and ensure full access to the 
Project and all information related to the Project as. reasonably required by the City. 

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

(c) Borrower must provide written notiqe of the replacement of its executive 
director, director of housing development, director of property management and/or any 
equivalent position within thirty (30) days after the effective date of such replacement. 

10.2 Montb1y Reporting. Borrower must submit monthly reports (the "MOHCD 
Monthly Project Update") describing progress toward developing the Project with respect to 
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. obtaining necessary approvals from other Citidepartments, procuring architects, consultants and 
contractors, changes in scope, cost or schedt;tle and significant milestones achieved in the past 
month and expected to be achieved in the coming month. The MOHCD Monthly Project Update 
;nust be submitted by email in substantially the form to be found in the Contracting Manual until 
such time as the Project Completi9n Report is submitted to the City pursuant to Section 10.5 
below. 

10.3 Annual Reporting. · 

(a) From and after the Completion Date, Borrower must file with the City 
annual report forms (the "Annual Monitoring Report"). that include audited financial statements 
with an income and expense statement for the Project covering the applicable reporting period, a 
statement of balances, deposits and withdrawals from all Accounts, line item statements of 
Project Expenses, Project Income, Project Fees (if any), Residual Receipts and any Distributions 
made, evidence of required insurance, a description of marketing activities and a rent roll, no 
later ·than one hundred fifty (150) days after the end of Borrower's fiscal year. The Annual 
Monitoring Reportmust be in substantially the form attached as Exhibit G or as later modified 
during the. Compliance Term. 

(b) If the source of. Funds is federal, Borrower must also provide an annual 
accounting of program income, as defined in applicable federal regulations. 

10.4 Capital Needs Assessment. Borrower must deliver to MOHCD. an updated CNA 
every five (5) years after the Completion Date for approval. Each CNA must conform with 
MOHCD' s CNA policy as it may be amended from time to time. 

10.5 Project Completion Report. Within the specific time periods set forth below after 
the completion of rehabilitation or construction, the lease-up and/or permanent financing .of the 
Project, as applicable, Borrower must provide to the City the reports listed below certified by 
Borrower to be complete and accurate. Subsequent to the required submission of the reports 
listed below, Borrower shall provide to the City information or documents reasonably requested 
by the City to assist in the City'_s review and analysis of the submitted reports: 

(a) within one hundred and eighty (180) days after the Completion Date, a 
project complet~on audit performed by an independent certified public accountant identifying the 
sources and uses of all Project funds including the Funds; ' · 

(b) within one hundred-eighty (180) days after the Completion Date, a report 
on use of Small Disadvantaged Business Enterprises as defmed in the SBE Manual, including the 
type of work and the dollar value of such work; 

(c) within ninety (90) days after seventy-five percent (75%) occupancy, and 
one hundred percent (100%) occupancy, respectively, a report on the lease-up ofthe Units 
including number of leases by race, ethnicity and single-headed household by gender, to the 
extent available, location of previous residence, and also indicating the Units by income 
category; and 
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(d) within ninety (90) days after the Completion Date, a report demonstrating 
compliance with all requirements regarding relocation, including the names of all individuals or 
businesses occupying the Site on the date of the submission of the application for Funds, those 
moving in after that date, and those occupying the Site upon completion of the Project. 

(e) within one hundred-eighty (180) days after the Completion Date, and if 
the Project has used federal funds, a report demonstrating compliance with all requirements .. 
regarding HUD Section 3 and MOHCD Section 3 hiring goals, including documentati'on of total · 
labor hours worked on the Project, total Section 3 hours worked, total wages paid, total Section 3 
wages paid, and the names of all individuals employed to comply witl). the Section 3 and Section 
3 goals, including the total hours worked for each individual and total wages paid to ·each 
individual. 

10.6 Response to Inquiries. Atthe request of the City, its agents, employees or 
attorneys, Borrower must respond promptly and specifically to questions relating to the income, 
expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of 
any mortgage encumbering the Project and any other requested information with respect to 
Borrower or the Project.· 

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

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

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

(c) any other records related to Borrower's ownership structure and the use 
and occupancy of the Site. · 

10.8 Access to the Project arid Other Project Books and Records. In addition to 
Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any 
other obligations to provide reports or maintain records in any City Document, Borrower agrees . 
that duly authorized representatives of the City will have: (a) access to the Project, at reasonq.ble. 
times and upon reasonable notice to the Borrower, throughout the Compliance Term to monitor 
the progress of work on the Project and compliance by Borrower with the terms of this 
Agreement; and (b) access to and the right to inspect, copy, audit and examine all books, records 
and other documents Borrower is required to keep at all reasonable times, following reasonable 

.notice, for the retention period required undet Section 10.9. 
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10.9 Records Retention. Borrower must retain all records required for the periods 
required under applicable Lc;tws. 

ARTICLE 11 USE OF JNCOME FROM OPERATIONS. 

11.1 Project Operating Account. 

(a) Borrower must deposit all Project fucome promptly after receipt into a segregated 
depository 'accour:tt (the "Project Operating Account") establi.shed exclusively for the Project. 
Withdrawals from the Project Operating Account may be made only in accordance with the 
provisions of this Agreement and the approved Annual Operating Budget, as it may be revised 

·from time to time with the Cit)r's approval. Bon;ower may make withdrawals from the Project 
Operating Account solely for the payment of Project Expenses and Project Fees. Withdrawals 
from the Project Operating Account (including accrued interest) for other purposes may be made 
only with the City's express prior written approvaL 

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

ARTICLE 12 REQUIRED RESERVES. 

12.1 Replacement Reserve Account. 

(a) Commencing no later than sixty (60) days after the Completion Date, or 
any other date the City designates in writing, Borrower must establish or cause to be established 
a segregated interest-bearing replacement reserve depository account (the "Replacement Reserve 
Account"). On or before the 151h day of each month following establishment of the Replacement 
Reserve Account, Borrower must make monthly deposits from Project Income into the 
Replacement Reserve Account in the amount necessary to meet the requirements of this Section .. 
The City may review the adequacy of deposits to the Replacement Reserve Account periodically 
and require adjustments as it deems necessary. 

(b) Monthly deposits must equal the lesser of: (i) lll21h of 0.6% of 
Replacement Cost; or (ii) 1/121

h of the following amount: $90,300. 

After the.Project's first five (5) years of operation, Borrower may request adjustments every five 
(5) years based on its most recently approved CNA. · 

(c) Borrower may withdraw funds from the Replacement Reserve Account 
solely to fund capital improvements for the Project, such as replacing or· repairing structural 
elements, furniture, fixtures or equipment of the Project that are reasonably required to preserve 
the Project. Borrower may nqt withdraw funds (including any accrued interest) from the 
Replacement Reserve Account for any other purpose without the City's p~:"ior written approval. 
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12.2 Operating Reserve Account. 

. . 

(a) Commencing no later than sixty (60) days_after the Conversion Date, or 
any other date the City designates in writing, Borrower must establish or cause to be established 
a segregated interest-bearing operating reserve depository account (the "Operating Reserve 
Account") by depositing funds in an amount equal to twenty-five percent (25%) of the approved 
budget for Project Expenses .for the first full year of operation of the Project. The City may 
review the adequacy of deposits to the Operating Reserve Account periodically and require 
adjustments as it deems necessary. 

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

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

ARTICLE '13 DISTRIBUTIONS. 

13.1 Definition. "Distributions" refers to cash or other benefits received as Project 
Income froin the operation of the Project and available to be distributed to Borrower or any party 
having a beneficial interest in the Project, but does not include reasonable payments for property 
management, asset management, and approved deferred developer fees (as applicable) or other 
services performed in connection with the Project. ·· 

13.2 Conditions to Distributions. The 20-Year Cash Flow Proforma attached hereto as 
Exhibit B-2 includes projections of annual Distributions. Exhibit B-:2 is not intended to impose 
limits on the amounts to be annually distributed. Distributions for a particular fiscal year may be 
made only following: (a) City approval of the Annual Monitoring Report submitted for that 
year; (b) the City's determination that Borrower is not in default under this Agreement or any 
other agreement entered into with the City and Coun~y of San Francisco or the City for the 
Project; and (c) the City's determination that the amount of the proposed Distribution satisfies the 
conditions of this Agreement.· The City will be deemed to have approved Borrower's written 
request for approval of a proposed Distribution unless the City delivers its disapproval or request 
for more information to Borrower within thirty (30) business days after the City's receipt of the 
request for approval. 

13.3 Prohibited Distributions. No Distribution may be made in the following 
circumstances: 
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(a) when a wlitten notice of default has been issued by any entity with an 
equitable or beneficiallnterest in the Project and the default is not cured within the applicable 
cure periods; or · 

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

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

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

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

(f) during the pendency of an uncured Event of Default (including Borrower's 
failure to provide its own funds at any time from and after the closing date of Borrower's 
financing for construction or rehabilitation of the Projec~ that the City determines the Lqan is out 
of balance) ·under any City Document. 

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

ARTICLE 14 SYNDICATIONPROCEEDS. 

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

ARTICLE 15 DEVELOPERFEES. 

15.1 Amount. Borrower !s entitled to p-ay Developer fees from the Loan in an amount 
not to exceed $16,969,303 and No/100 Dollars for developing the Project ("Developer Fees"), 
subject to the. terms and conditions set forth in full in the Developer Fee Agreement between the 
City and Borrower. 
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15.2 Payment Schedule. Developer Fees shall be deemed earned and disbursed according to 
the following schedule: 

Developer Fee Disbursement Schedule -Residential and CHEF'S 

Payffient 1\1ilestone · %of Amount 
Project 

MgmtFee. 

Project Management 

At Acquisition or closing of preconstruction financing 15% $165,000 
.. 

During or at end of Predevelppment 35% $385,000. 

At Construction Loan Closing 20% $220,000 

During Construction 20% $220,000 

At Project Close Out . 10% $110,000 

Total Project Management Fee 100% $1,100,000 

rrr RiskFee 

Qualified Occupancy 20% $536,000 

Perm Loan Closing 50% $.1,340,000 

Project Closeout 30%. $804,000 

Total At Risk Fee 100% $2,680,000 

GPEquity $12,939,303 

Total Residential Developer Fee $16,719,303 

Commercial Dev~loper Fee for CHEFS Program 

100% CDs $83,334 

Construction loan closing $41,667 

50% completion $62,500 

Project close out $62,500 

Commercial Developer Fee for CHEFS Program $250,000 

TOTAL :OEVELOPER FEE $16,969,303 

ARTICLE 16. TRANSFERS.· 

16.1 Permitted Transfers/Consent. Borro,wer may not cause or permit any voluntary 
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than: 
(a) leases, subleases or occttpancy agreements to occupants of Units and/or Public BenefirUse 
Commercial Space in the Project; or (b) security interests for the benefit of lenders securing 
loans for the Project as approved by the· City on terms and in ar;nounts as approved by City in its 
reasonable discretion (c) transfers from Bonower to a limited partnership or limited liability 
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company formed for the tax credit syndication of the Project, where Borrower or an affiliated 
nonprofit public benefit corporation is the sole general partner or manager of that entity or is the 
.manager of a limited liability company that is the sole general partner or manager of that entity; 
(d) transfers of the general partnership or manager's interest inBorrower to a nonprofit public 
benefit corporation approved in advance by the City; (e) transfers of any limited partnership or 
membership interest ill Borrower to an investor pursuant to the tax credit syndication of the 
Project and transfers of any limited partner interest in Borrower to affiliates of Borrower's 
investor limited partner; or (f) the grant or exercise of an option agreement between Borrower 
and Borrower's generai partner or manager or any of its affiliates in connection with the tax 
credit syndication of the Project where such agreement has been previously approved in writing 
by the City. Any other transfer, assignment, encumbrance or lease without the City's prior 
written consent will be voidable and, at the City's election, constitute an Event of Default under 
this Agreement. The City's consent to·any specific assignment, encumbrance,' lease or other . 
transfer will not constitute its consent to any subsequent transfer or a waiver of any of the City's 
rights under this Agreement. 

ARTICLE 17 :INSURANCE AND BONDS. 

17.1 Borrower's Insurance .. Subject to approval by the City's Risk Manager of the 
insurers.and policy forms, Borrower must obtain and maintain, or cause to be obtained and 
maintained, insurance and bonds as set forth in Exhibit L from the date the Deed of Trust is 
recorded in the Recorder's Office of San Francisco County until the expiration of the 
Compliance Term at no expense to the City. 

ARTICLE 18 GOVERNMENTALAPPROVALS. 

. 18.1 Compliance. Borrower covenants that it has obtained or will obtain in a timely 
ma11.ner and comply with all federal, state and local governmental approvals required by Law to 
be ~btained for the Project. Subject to Section 23.1, this Section does not prohibit Borrower 
from contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings. 

ARTICLE 19 DEFAULT. 

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

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

(b) Any lien is recordc:d against all or any part of the Site or the Project 
without the City's pdor written consent, whether prior or suqordinate to the lien of the Deed of 
Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied 
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to the City's satisfaction within thirty (30) days after Borrower's receipt of written.notice from 
the City to cure the default, or, if the default cai:mot 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 · 

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

(d) Any representation or warranty made by Borrower in any City Document 
proves to have been incorrect in any material respect when made; or ' . 

(e) All or a substantial cir material portion of the improvements on the Site is 
damaged or destroyed by fire or other casualty, and the City has deterrnin~d upon restoration or 
repair that the security of the Deed of Trust has been impaired or that the repair, restoration or 
replacement of the improvements in accordance with the requirements of the Deed of Trust is not 
economically practicable or is not completed within two (2) years of the receipt of insurance 
procee~s; or all or a substantial or material portion of the improvements is condemned, seized or 
appropriated by any non-City Governmental Agency or subject to any action or other proceeding 
instituted by any non-City Governmental Agency for any purpose with the result that the 
improvements cannot be operated for their iQ.tended purpose; or 

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

· under Section 16.1; or 

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

·(h) Without the City's prior written consent, Borrower voluntarily or 
·involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any 
portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 
Site except as permitted under Article 16; or 

(i) Without the City's prior written consent, Borrower transfers, or authorizes 
the transfer of, funds in any Account required or authorized under this Agreement; or 
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G) Either the Deed of Trust or the Declaration of Restrictions ceases to 
constitute a valid and indefeasible perfected lien on the Site and improvements, subject only to 

· Permitted Exceptions;· or . . 

(k) Borrower 1~ subject to an order for relief by the bankruptcy court, or is· 
unabl~ or. admits in writing its inability to pay its debts as they mature or makes an assignment 
for the benefit ofcreditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee ot similar official for Borrower or for all or any part of its property (or an 
appointment is made without its consent and the appointment continues undischarged and . . 
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
reo:rganizai:ion, arrangement, readjus.tment of debt, dissolution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Bom;>wer or to all or any part of its 
property under the laws of any jurisdiction· (or a proceeding is instituted without its consent and 
continues ·undismissed and unstayed for more th'!ll sixty (60) days);. or any judgment, writ, 
warrant of attachment or execution o~ similar process is issued or levied against the Site, the 
improvements or any other property of Borrower and is not released, vacated or fully bonded 
within sixty (60) days after its issue or levy; or 

(1) Any material adverse change·occurs in the financial condition or 
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 
adverse :ibipact on the Project;· or 

(m) Borrower fails to malce any payments or disbursements required to bring 
the Loan in. balanc.e after the City determines that the Loan is out of balance; or · 

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

( 0) Borrower IS in default of its obligations under any other agreement entered 
into with the City and County of San Francisco for the Project; and the default remains uncured 
following the. expiration of any applicable'cure periods: 

(p) Notwithstanding anything to the contra:fy contained herein, Borrower shall not be in default 
under the City Documents if the Event of Default is caused by a default under the Quitclaim 
Deed recorded on the Land that is caused by City action or omission, including but not limited to 
the City's failure to operate the Homeless Service Center in accordance with the Quitclaim Deed 
restriction requirements or the loss of the LOSP Subsidy for the Project. The City's obligations 
in such an event shall be further set forth in the to be executed by City and 
Borrower. 

19.2 Remedies. During the pendency of an uncured Event of Default, the City may 
exercise any right or remedy available under this Agreement or any other.City Document or at 
law or in equity. All of the City's rights and remedies following ah Event of Default are 
cumulative, including: 
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(a) The City at its option may declare the unpaid principal balance of the 
Note, together with default interest as provided in the Note and any other charges· due under the 
Note and the other City Documents, immediately due and payable without protest, presentment, 
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 
waives. 

(b) The City at its option may terminate all commitments to make 
· Disbprsements, or, to release the Site from the Deed of Trust or Declaration of Restrictions, or, 
without waiving the Event of Default, the City may determine to make further Disbursements or 
to release all or any part of the Site from the Deed of Trust or DeClaration of Restrictions upon 
terms and conditions satisfactory to the City in its sole discretion. · 

(c) The qty may perform any of Borrower's obligations in any manner, in the 
City's reason;:tble discretion. · 

(d) The City, either directly or through an agent or court-appointed receiver, 
may take possession ofthe Project and enter into contracts. and take any other action the City 
deems appropriate to complete or construct all or any part of the improvements, subject to 
modifications and changes in the Project the City deems appropriate. . 

(e) The City may apply to any court of competent jurisdiction for specific 
performance, or an injunction against any violation, of this Agreement or for any other remedies 
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 

(f) Upon the occurrence. of an Event of Default described in Section 19.1(k), 
the unpaid principal balance of the Note, together with default interest as provided in the Note 
and any other charges due under the Note and the other City'J)ocuments, will become due and 
payable automatically.· 

(g) All costs, expenses, charges and advances of the City in exercising its 
remedies or to protect the Project will be deemed to constitute a portion of the principal balance 
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 
Borrower reimburses the City within. ten (10) days of the City's demand for reimbursement . 

. 19.3 Force Majeure. The occurrence of any of the following. events will excuse 
performance of any obligations of the City or Borrower rendered impossible to perform while the 
event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial 
orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 
causes beyond the control of the party obligated to perform. The occurrence of a force majeure 
event will excuse Borrower's performance only in the event that Borrower has provided notice to · 
the City within thirty (30) days after the occurrence or commencement of the event or events, · 
and Borrower's performance will be excused for a period ending thirty (30) days after the 
termination of the event giving rise to the delay. 
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ARTICLE 20 REPRESENTATIONS AND WARRANTIES. 

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

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

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

(c) No action, suit or proceeding is pending or threatened, to the Borrower's . 
knowledge, that might affect Borrower or the Project adversely in any material respect. . 

(d) To the Borrower's lmowledge, Borrower is not in default under any 
agreement to which it is a party,.induding any lease of real property. · 

(e) None of Borrower, Borrower's principals or Borrower's general contractor 
.has been suspended or.debarred by the Departrr).ent of Industrial Relations orany Governmental 
Agency, nor has Borrower, any of its principals or its general contractor been suspended, 
·disciplined or prohibited from contracting with any Governniental Agency. 

(f) The Loan is in balance, and the Funding Amount, together with all other 
committed sources of financing for the Project, are sufficient to complete the Project in 
accordance with this. Agreement. 

·(g) All statements and representations made by Borrower in connection with 
the Loan remain true and correct as of the date .of this Agreement. · 

(h) The Borrower is duly organized and in good standing under applicable 
laws of the State of California and is qualified to do business in the City and County of San 
Francisco. · 
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ARTICLE 21 NOTICES .. 

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

To the City: 

To Borrower: 

With a copy to: 

Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 51

h Floor 
San Francisco, CA 94103 
Attn: Director 

1064 Mission, L.P., a California limited partnership 
Care of: Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 
Attn: President 

. Episcopal Community Services of San Francisco 
165 Eighth Street, 3rd Floor 
San Francisco, CA 94103 
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 notic~ to the City in accordance 
with Section 21.1 of the occurrence of any change or circumstance that: (a) will have an adverse 
effect on the physical condition or intended use of the Project; (b) causes the Loan to be out of 

· balance.; or ( c} will have a material adverse effect on Borrowerls operation of the Property or 
ability to repay the Loan. 
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·ARTICLE 22 HAZARDOUS SUBSTANCES. 

22.1 Borrower's Representations. Borrower represents .and warrants to the City that, 
to the best of Borrower's actual knowledge, without independent investigation or inquiry as of · 
the Agreement Date, the following statements are true and correct except as disclosed in the 
Phase I, Site Mitigation Plan, and Asbestos and Lead Study or otherwise in writing: (a) the Site 
is not in violation of any Environmental Laws; (b) the Site is not now, .nor has it been, used fcir 

· the m'anufacture, use, storage,. discharge, deposit, transportation or disposal of any Hazardous 
Substances, except in limited quantities customarily used in residences and offices and in. 
compliance with Environmental Laws; (c) the Site does not consist of any landfill or contain any 
underground storage tanks; (d) the improvements on the Site do not consist of any asb~stos
containing materials or building materials that contain any other Hazardous Substances; (e) no 
release of any Hazardous Substances in the improvements on the Site has occurred or in, on, 
under or about the Site; arid (f) the Site is not subject to any claim by any Govenimental Agency· 
or third party related to any Environmental Activity or any inquiry by any Governmental Agency · 
(including the California Department of Toxic Substances Control and the Regional Wafer 
Quality Control Board) with respect to the presence of Hazardous Substances in the 
improvements on the Site or in, on, under or about the Site, or the migration of Hazardous 
Substances from or to other real property. 

22.2 . Covenant. Unless the City otherwise consents in writing, at all times from and 
after the date of this Agreement, at its sole expense, Borrower must: (a) comply with all 

. applicable Envirolllile:ntal Laws relating to the Site, and not engage in or otherwise permit the 
occurrence of any- Environmental Activity in violation of any applicable Environmental Laws or. 
that is not customary and incident81 to the intended use of the Site, provided ~hat nothing 
contained in this Section will prevent Borrower from contesting, in good faith and by appropriate 
proceedings, any interpretation or application of Environmental Laws; and (b) deliver to the City 
notice of the discovery by Borrower of any event rendering any representation contained in this 
Section incorrect in any respect promptly following Borrower's discovery. 

ARTICLE 23 INDEMNITY. 

23.1 Borrower's Obligations. Borrower must Indemnify the City.and its respective 
officers, agents and employees (individu~lly 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 1n 
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 the Site or the Project, whether caused by the negligence or any other act or 
omission of Borrower or any other person or by negligent, faulty, inadequate or defective design, 
building, construction, rehabilitation or maintenance or any other condition or otherwisy; (d) any 
claim of any surety in connection with any bond relating to the construction or rehabilitation of 
any improvements or offsite improvements; (e) any claim, demand or cause of action, or any 
action or other proceeding, whether meritorious or not, brought or asserted against any 
Indemnitee that relates to or arises out of the Ci(y Documents, the Loan, the Site, or the Project 
or any transaction contemplated by, or the relationship between Borrower and the City or any · 
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action or inaction by the City under, the City Documents; (f) the occurrence until the expiration 
of the Compliance Term, of any Environmental Activity or any failure.of Borrower or any other 
person to comply with all applicable Environmental Laws relating to the Project or the Site; 
(g) the occurrence, after the Compliance Term, of arty Environmental Activity resulting directly 
·or indirectly from any Environmental Activity occurring before the expiration of the Compliance 
Term; (h) any liability of any nature arising from Borrower's contest of or relating to the 
application of any Law, including any contest permitted under Sections 9.1, 18.1 and 22.2; or 
(i) any claim, demand or cause. of action, or any investigation, inquiry, order, hearing, action or 
other proceeding by or before any Governmental Agency, whether meritorious or not, that 
directly or indirectly relates to, arises from or is based on the occurrence or allegation of any of . 
the matters described "in clauses (a) through (h) above, provided that no Indemnitee will be . 
entitled to ,indemnification under this 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 
Indemnitees, upon written notice, Borrower must-answer and otherwise defend the action or 
proceeding using counsel approved in writing by the Indemnitee at Borrower's ·sole expense. 
Each Indemnitee will have the right, exercised in its sole discretion, but without being required 
to do so, to defend, adjust, settle or compro:rriise any claim, obligation, debt, demand, suit or 
judgment against the Indemnitee in connection with the matters covered by this Agreement. The 
provisions of this Section will survive the repayment of the Loan and/or terrill.nation of this 
Agreement. 

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

ARTICLE 24 GENERAL PROVISIONS. 

24.1 Subordination. The Deed of Trust may be subordinated to other financing 
secured by and used for development of the Project (in each case, a "Senior Lien"), but only if 
MOHCD determines in its sole discretion that subordination is necessary to secure adequate 
acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the 
Project. Following review and approval by MOHCD and approval as to form by the City 
Attorney's Office, the Director of MOHCD or his/her successor or designee will be authorized to 

. execute any approved subordination agreement without the necessity of any further action or 
approval. 

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

24.3 No Claims by Third Parties. Nothing contained in this Agreement creates or 
jt1stifies any claim against the City by any person or entity with respect to th~ purchase of 
materials, supplies or equipment, or the furnishing or t)l.e performance of any work or services 
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with respect to the Project. Borrower must include this requirement as a provision in any 
contracts for the development of the Project. · 

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

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

24.6 Borrower Solely Responsible.· Borrower is an independent contractor with the 
-right to exercise full control of employment, direction, compensation and discharge of all 
persons assisting in the performance contemplated under: this Agreement. Borrower is solely 
responsible for: (a) its own acts and those of its agents, employees and contractors and all 
matters relating to their performance, including compliance with Social Security, withholding 
and all other Laws governing these matters and requiring that contractors include in eac~ . 
contract tbat they will be solely responsible for siinilar matters relating to their employees; 
(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the 
City and its officers, representatives, agents and employees on account of any act, enor or 
omission of Borrower in the performance of this Agreewent or any other City Document and the 
development and operation of the Project; and (c) all costs and expenses relating to Borrower's 
performance of obligations under the City Docuwents, the delivery to the City of documents, 
information or items under or in connection with any of the City Documents and taxes, fees, 
costs or other charges payable in con~ection with the execution, delivery, filing and/or recording 

. of any City Document or document required under any City Doc\lment. 

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· Agreem~nt. 

24.8 Inconsistencies in City Documents. In the event of any conflict between the terms · 
of this Agr~ement 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 oflawrules. 

24.10 Joint and Several Liability. If Borrower consists of more than one person or 
entity, each is jointly and severally liable to the City for the faithful performance of this 
Agreement. 
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24.11 Successors. Except as otherwise limited herein, the provisions ·of this Agreement 
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 
legal representatives, successors and assigns. This provision does not relieve Borrower of its . 
obligation under the City Documents to obtain the City's prior written consent to any assignment 
or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 
Borrower. 

24.12 Attorneys' Fees. If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any party's actions in conneCtion with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceed1ng or on appeal. For the purposes of this 
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney's services were rendered, who practice in the 
City of San Francisco. in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office. An award of attorneys' fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 

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

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

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 ot otherwise carry out the purpose of this Agreement. 

24.16 Binding Covenants. The provisions of the City Documents constitute covenants 
r:unning with the land and will be binding upon Borrower and Bo;rrower's successors and assigns, 
and all parties having or acquiring any right, title or interest in whatever form, including 
leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 
Property, except that the same will terminate and become void automatically at the expiration of 
the Corp.pliance Term of this Agreement. Any attempt to transfer any right, title or interest in the 
Property ih violation of these cQvenants Will be void. 

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

·or approval unreasonably. 

24.18 Counterparts. This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 
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24.19 Borrower's Personnel. The Project shall be implemented only by competent 
personnel under the dir~ction· and supervision of Borrower . 

. · 24.20 Borrower's Governance .. Borrower, or Borrower's General Partner (or such 
General Partner's manager), shall at all times be governed by legally constituted and fiscally 
responsible ~oard of directors. Such boaid of directors shall meet regularly and maintain 
appropriate membership·, as established in the bylaws and other governing documents of 
Borrower, or Borrower's General Partner (or such General Partner's manager), as applicable, and 
shall adhere to applicable provisions of federal, state and local laws governing .nonprofit 
corporations. If Borrower has multiple general partners, Borrower shall have one managing 
general partner,.and such managing general partner shall be a nonprofit corporation governed by 
a legally constituted and fiscally responsible board of directors. Borrower's general partners 
shall exercise such oversight responsibility with regard to this Agreement as is necessary to 
ensure full ~d prompt performance by Borrower of its obligations under this Agreement. 

24.23 Exhibits. The follqwing exhibits are attached to this Agreement and incorporated 
by reference: 

EXHIBITS 
A .Schedules of Income and Rent Restrictions 
B-1 Table of Sources and Uses of Funds 
B-2 Annual Operating Budget 
B-3· 20-Year Cash Flow Proforma 
C Form of Tenant Income Certification 
D First Sour~e Hiring Requirements and Numerical Goals 
E Governmental Requirements 
F Lobbying/Debarment Certification Form 
G Form of Annual Monitoring Report 
H Tenant Selection Plan Policy 
I MOHCD Tenant Screening Criteria Policy 
J Reserved 
K Reserved 
L Insurance Requirements 
M INTENTIONALLY OMITTED 
N INTENTIONALLY OMITTED 
0 MOHCD Commercial Underwriting Guidelines 
P MOHCD Residual Receipts Policy 

24'.23 Citv's Recourse. The City's recourse against Borrower following an Event of Default is 
limited as set forth more specifically in the Note. 
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IN WITNESS WHEREOF, the parties hereto have executed this· Agreement at San Francisco, 
California as ofthe date'first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, amunicipal corporation 

By: ______________________ _ 

London N. Breed 
Mayor 

By: ______________________ _ 

Daniel Adams 
Acting Director, Mayor's Office of 

Housing 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ________________________ __ 

Deputy 9ity Attorney 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 MissionLLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public. 

benefit corporation, 
its manager 

By:-------
Name: ----------------
Title: _____________ _ 

By: Mercy Housing 1064 Mission LLC, 

43_ 

a California limited liability company, 
a general partner 

By: . Mercy Housli).g Cal west,. 
a California nonprofit public benefit 

corporation, 
its sole member/manager 

By: __________________ _ 
Name: __________________ _ 

Title: 
--------------~----
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EXHIBIT A 
Schedules of Income and Rent Restrictions 

1. Income and Rent Restrictions. Maximum rent is 30% of maximum income level. 
As used in this Agreement; the term "Qualified Tenant" includes each category of Tenant 
included below: · 

Unit Size No. of Units Maximum Income Level 
Studio Senior Household 52 50% of Median Income 

Studio Adult 77 50% of Median Income 
NPLH Studio (Senior Household) 51 · 40% of Median Income 
NPLHAdult 76 40% of Median Income 
1-BR StaffUnit 2 N/A 

· 2. All Units except for the two resident staff units must be made available to Homeless 
Households for a period of 30 years pursuant to the Title V Restrictions as applied to the 
Project and thereafter for so long as the Project is receiving sufficient operating subsidy 
under the City; s Local Operating Subsidy Pro gram. 

3, 51 Senior Household Units and 76 Adult Units shall be No Place Like Home units and 
targeted to residents who meet :the Homeless Household under No Place Like Home 
(NPLH) Criteria for a period of 55 years. NPLH units are restricted to [ 40%] AMI 
however the AMI for the NPLH units nwy be increased to a maxirimm of 50% AMI 
consistent with the provisions under the NPLH Program Guidelines, 

Exhibit A 

4490 



EXHIBIT B-1 . 
Table of Sources and Uses of Funds 
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EXHIBITB-2 
Annual Operating Budget 

Exhibit B-2 
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EXIDBITB-3 
20-Year Cash Flow Proforma 

[This Proforma must include the same line items as the Annual Operating Budget shown 
in Exhibit B-2.] · -

Exhibit B-3 . 
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1064 M1ss1Pn Permanent supportive Housing 
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1064 Mission Pe1manent Supportive Housing 
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106-4 Mission Permanent Supportive Housing 
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10&.4 Mission PermaoenlSupporUve. Housing 
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1064 Mission Perm;men\ supportive Housing 
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EXHIBIT C 
. Tenant Income Certification Form 

[To be attached.] 

Exhibit·c 
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TENANT INCOM.n CERTIFICATION 
r----, 

EffeL-,de Date: 

0 Initial Certification D Recertification D Other Move-In Date: 
(MM-DD-YYYY) 

PART I- DEVELOPMENT DATA 
Property Name: Count)i: TCAC#: BIN#: 
Address: If applicable, CD LAC#: 
Unit Number: #Bedrooms: Square Footage: 

PART II. ~OUSEHOLD COMPOSITION 
0 Vacant (Check if unit was vacant on December 31 ofthe Effective Date Year) 
IDI Middle Relationship to Head Date ofBirth ,FIT Student Last 4 digits of 
Mbr# Last Name First Name Initial ofHousehold , (MMJDDIYYYY) (YorN) Social Security # 

r HEAD 

2 
'3, 

4 
5 

6 

7 

PART Ill. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 
IDI (A) (B) (C) (D) 
Mbr# Employment or Wages Soc. Security/Pensions Public Assistance Other Income 

---· ·-· - -

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

PART IV. INCOME FROM ASSETS 
IDI (F) . . (G) (H) (I) 

Mbr# Type of Asset C/I Cash Value of Asset Annual Income from Asset 

•' 

.. 

Enter ColuL (H) Total 

TOTALS: $ I 
.. 

$ 
Passbook Rate .. If over $5000 -$ X 0.06% = - · (J), .U:nputed Income $ 

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

(L) Total Annual_ Household Income from all Sources [Add (E)+ (K)] $· 

HOUSEHOLD CERTIFICATION & SIGNATURES 

· The information on this form will be used to determine maximum income eligibility. Ilwe have provided for each person(s) set forth in Part ll acceptable verification of 
current anticipated annual income. Jlwe agree to notizy the landlord immediately upon any member of the household moving out of the unit or any new member 
m<:>ving in. Jlwe agree to notizy the landlord immediately upon any member becoming .a full time student. 

Under penalties of perjury, Jlwe certizy that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The 
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the 
termination of the lease agreement. 

Signature (Date) Signature (Date)" 

Signature (Date) Signature (Date) 

C'!'CAC Tenant Income Certiflcation (May 2018) 
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PART V. DETERMINATION OF INCOME ELIGIBILITY 
·RECERTiFICATION ONLY: 

TOTAL ANNUAL HOUSEHOill I I Unit Meets Federal Current Federal LIHTC 
Income Restriction at: Income Limit x 140%: INCOME FROM ALL SOURCES, 

o 6o%n so% $ 
From item (L) on page 1 $ 

Current.Federal LIHTC Income Limit per. Unit Meets Deeper Targeting Household Income exceeds 
Family Size: $ . Income Restriction at: 140% at recertification: 

If Applicable, Current Federal Bond D Other ___ % DYes DNo 

Income Limit per Family Size: $ 

Household Income as of Move-in: $ Household Size at Move-in: 

PARTVI. RENT 

Tenant Paid Monthly Rent: . $' Federal Rent Assistance: . $ *Source: ---
Monthly Utility Allowance: $ Non-Federal Rent Assistance: $ (*0-8) 

Other Monthly Non-optional charges: $ Total Monthly Rent Assistance: $ 

GROSS MONTHLY RENT FOR UNIT: *Source of Federal Assistance 
(Tenant paid rent plus Utility Allowance & 1 **HUD Multi-Family Project Based Rental Assistance (PBRA) 

other non-optional charges) $ 2 Section 8 Moderate Rehabilitation 
3 Public Housing Operating Subsidy 

Maximum Federal T .THTC Rent Umit for 4 HOME Rental Assistance 

this unit: $ 5 HUD Housing Choice Voucher (HCV), tenant-based 
6 HUD Project-Based Voucher (PBV) 

If Applicable, Maximum Federal & State 7 USDA Section 521 Rental Assistance Program 
LIHTC Bond Rent Limit for this unit: $ 8 Other Federal Rental Assistance 

D 60% 050% 
0 Missing 

Unit'Meets Federal Rent Restriction at: 
** (PBRA) Includes: Section 8 New Construction/Substantial Rehabilitation; 

If Applicable, Unit Meets Bond Rent 
D 60o/o D so% 

Section 8 Loan Management; Section 8 Property Disposition; Section 202 
Restriction at: Project Rental Assistance Contracts (PRAC) 

Unit Meets D.eeper Targeting Rent 
Restriction at: D Other: % 

PARTVII. STUDENTSTATUS 
*Student Explanation: 

ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation* 1 AFDC I TANF Assistance 
(also attach documentation) 2 Job Training Program 

Dyes Ono 3 Single Parent/Dependent Child 
4 Married!J oint Return I Enter 15 

Former Foster C~e 
1-5 

I PARTVIII.·PROGRAMTYPE 

Mark·the prograrn(s) listed below.(a. through e.) for which this household's-unit will be counted toward the prop~rty's occupancy 
requirements. Under each program marked, indicate the household's income status as established by this certification/recertification. 

a. Tax Credit D b. HOMED c. Tax Exempt Bond D d. AHDP D e. D 
(Name of Program) 

See Part V above. Income Status Income Status Income Status 
D s50%AMGI D 50%AMGI D 50%AMGI Income Status 

D s60%AMGI D 60%.AMGI D . 80%AMGI D 

D s80%Alv):GI D 80%AMGI D OI** D OI** 

D OI**. D OI** 

**Upon recertification, household was determined over-income (OI) according to eligibility requirements of the program(s) marked above. 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proof and documentation required to be submitted, the individual(s) named in Part Il of this Tenant 
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, and. the Land Use Restriction 
Agreement (if applicable), to live in a unit in this Project. · · 

SIGNATURE OF OWNER/REPRESENTATIVE DATE 

2 CTCAC Tenant Income Certification (May 20 18) 
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PA.h_ IX SUPPLEMENTAL INFORMATION K .. M 

The California Tax Credit Allocation Committee (CTCAC) requests the following information in order to comply with the Housing 
and Economic Recovery Act (HERA) of2008, which requires all Low Income Housing Tax Credit (LIHTC) properties to collect and 
submit to the U.S. Department of Housing and Urban Development (BUD), certain demographic and economic information on tenants 
residing in LIHTC financed properties. Although the CTCAC would appreciate receiving this information, you may choose not to 
furnish it. You will not be discriminated against on the basis of this information, cir on 'l'l!hether or not you choose to furnish it. If you 
do not wish to furnish this information, please ch.eck the box at the bottom of the page and initial. 

Enter both Ethnicity and Race codes for each household member (see below for codes) 
.. 

TENANT DEMOGRAPIDC PROFILE 
mr Middle 
Mbr# · Last Name First Name Initial Race Ethnicity Disabled 

1 

2 

3 

4 

5 

6 ' 

7 

The Following Race Codes should be used: 
1-White-A person having origins in any of the original people of Europe, the Middle East or North Africa 
2..:.. Black/African American- A person having origins in any of the black racial groups of Africa. Terms such as "Haitian" apply to this 

category. 
3-American Indian/Alaska Native- A person having origins in any of the original peoples ofNorth and South America (including Central 
· America), and who maintain tribal affiliation or community attachmenf. 
4- Asian- A person having origins in any of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent: 

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

4e-Korean 
4f- Vietnamese 
4g-Otber Asian 

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

5a- Native Hawaiian 5c- Samoan 
5b- Guamanian or Chamorro 5d- Other Pacific Islander 

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

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

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

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

of race. 
3- Did not respond. (Please initial below) 

Disability Status: 
1-Yes 

If any member of the household is disabled according to Fair Ho.using Act defmition for handicap (disability): 
A physical or mental impairment which substantially limits one or more major life activities; a record of such an impairment or 
being regarded as having such an impairment. for a definitidn of "physical or mental impairment" and other terms used, please 
see 24 CFR 100.201, available at h11p://lairhousing.com/legal-rcsearch/hud-regulations/2.J-cil:- I 0020 I -definitions. 

• "Handicap" does not include current, illegal use of or addiction to a controlled substance. . 
An individual shall not' be considered to have a handicap solely because that individual is trans gender. 

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

0 Resident/Applicant: I do not wish to furnish information. regarding ethnicity, race imd other household composition. 

(Initials) ___ _ 
(HH#) 1. 2. 3. 4. 5. 6. 7. 

3 CTCAC Ten~t Income -Certification (May ~0 18) 
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INSTRUCTIONS FOR COMPLETING 
TENANT INCOME.CERTIFICATION 

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

Part I- Developm~nt Data 

Enter the type of tenant certification: Initial Certification (move-in), Recertification (annual recertification), or Other. If other, designate 'the purpose 
of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification). 

Effective bate 

Move-In Date 

Property Name 

County 

TCAC# 

BIN# 

Address 

If applicable, CD LAC# 

Unit Number 

#Bedrooms 

Square Footage 

· Vacant Unit 

Enter the effective date of the certification. For move-in, this should be the move-in date. 
For annual income recertification's, this effective date should be no later than one year 
from the effective date of the previous (re)certification .. 

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

Enter the name of the development. 

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

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

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

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

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

Enter the unit number. 

Enter the number of bedrooms in the unit. 

Enter the square footage fo·r the entire unit. 

Check if unit was vacant on December 31 of requesting year. For example, for the 
collection of2011 dat~ this would refer to.December 31, 2011. 

Part II- Household Composition 
I 

. List all occupants of the unit. State each household member's relationship to the head ofhousehold by using one of the following definitions: 

H 
A 
c 

Head ofHousehold 
Adult Co-Tenant 
Child 

L · Live-in Caretaker 

Date ofBirth 

Student Status 

Last Four Digits of Social Security 
Number 

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

Enter each household member's date of birth. 

u Unborn Child! Anticipated 
Adoption or Foster 

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

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

If there are more than 7 occupants, use an additional sheet ·of pap.er to Jist the remaining household members and attach it to the certification. 

4 CTCAC Tenant Income Certification (May 2018) 
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Part III· Annual Income 

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of verification. 

From the third party' verification forms obtained from each income 'source, enter the gross amoupt anticipated to be received· for the twelve months 
from the effective date of the (re)certification. Complete a separate line for each income-earning member. List each respective hol!sehold member . 
number from Part II. Include anticipated income only if documentation exists verifying pending employment. If any adult stiites zero-income, please 
note "zero" in the columns of Part IIL 

Column (A) 

Column (B) 

Column (C) 

Column (D) 

Row(E) 

Enter the aonual amount of wages, sal~ries, tips, commissions, bonuses, and other income from employment; 
distributed profits·and/or net income from a business. · 

Enter the aonual amount of Social Security, Supplemental SecuritY Income, pensions, military. retirement; etc. 
· 1 • . I 

Enter the aonual amount of income received from public assista,nce (i.e.;TANF, gene;al assistance, disability, 
etc.), 

Enter the· annual amount of alimony, ghild support, unemployment benefits, or any other income regularly 
received by the household. · 

Add the totiils :!fom columns (A) through (D), above. Enter this amount. 

Part IV- Income from Assets 

See HUD.Handbook 4350.3 for complete instructions on verifying and calculating· income from assets, including acceptable forms of· 
verification. · 

From the third party verification forms obtained from each asset source, list the gro'ss amount anticipated to be received during the twelve months 
from the effective date of the qertification. If individual household member income is provided, list the respective household member number from 
Part II and complete a separate line for each member. 

Column (F) 

Column (G) 

Column(H) 

Column (I) 

TOTALS 

List the type of asset (i.e., checking account, savings account, etc.) 

Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family has disposed 
of the asset for less than fair market vaJue within two years of the effective date of(re )certification) .. 

Enter the cash value of the respective asset 

Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the aonual 
interest rate). 

Add the total of Column (H) and Column (I), respectively. 

If the total in Column (H) is greater'than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value, I!J.Ultiply by 
0,.06% and enter the amount in (J), Imputed Income, . 

Row (K) 

Row (L) 

Enter the greater of the total in Column (I) or (J) 

Total Annual HousehoMincome From all Sources Add (E) and (K) and enter the total 

Ho'USEHOLD CERTIFICATION AND SIGNATURES 

After aU verifications of income andior assets have been received and calculated, each household member age 18 or older must sign and date the 
Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier than 5 days prior to the 
effective date of the certification. 

Total Aonual Household Income from 
all Sources 

Current LIHTC Income Limit per 
Family Size 

Current Bond Income Limit per Family 
Size · · 

Part V:... Determination of lnco'me Eligibility 

Enter the number from item (L). 

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

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

5 CTCAC Tenant Income <:ertiftcation (May 20 18) 
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Household Income at Move-in. 

Household Size at Move-in 

Current Federal LIHrc Income Limit x 
140% 

Unit Meets Federal Income Restriction 
at 

Unit Meets Deeper Targeting Income 
Restriction 

Tenant Paid Mo;1thly Rent 

Federal Rent Assistance 

Non-Federal R.erit .l\.ssistance 

Total Monthly. Rent Assistance 

Source of Federal Rent Assistance 

Monthly Utility Allowance 

Other Monthly Non-Optional Charges 

Gross Monthly Rent for Unit 

Maximum LIHTC Rent Limit for this 
unit 

Maximum LIHTC Bond Rent Limit for 
this unit 

I 

Unit Meets Federal Rent Restriction at 

Unit Meets Bond Rent Restriction at 

Unit Meets Deeper Targeting Rent 
Restriction at 

· For recertifications only. Enter the household income from the move·-in certification. 

Enter the number of household members from the move-in ce1iification. 

For recertifications only. Multiply the current LIHTC Maximum Move-in Income Limit by 
140% and enter the total. 140% is based on the Federal Set-Aside of 20/50 or 40/60, as 
elected by the owner for the property, not deeper targeting elections of30%, 40%,45%, 
SO%, etc. Below, indicate whether t(le household income exceeds that tqtal. If the Gross· 
Annual Income at recertification is greater than 140% ofthe LIHTC Income Limit per Family 
Size at Move-in date (above), then the available Imit rule must be followed. . 

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

If your agency requires an income restriction lower than the federalli~t, enter the percent 
required. 

Part VJ- Rent 

Enter the amount the tenant pays toward rent (not including rent assistance payments such as 
Section 8). . · 

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

Enter the (L.TJ.OUnt of non-federal rent assistance received) if any. 

Enter .the amount oftotal rent assistance received, if any. 

If federal rent assistance is received, indicate the single program source. 

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

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

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

Enter the maximum allowable gross rent for the unit. This amount must be the maxiinum 
amount allow~tl by the Current Income Liinit per Family Size- specifically, the max rent 
limit for the federal 50% or 60% set aside. · 

. ' . 
Enter the ~aximum allowable gross rent for the unit. This amount must be the maximum . 
amount allowed by the Current Income Limit per Family Size- specifically, the max rent 
incorporating both federal and i~ some instances. more restrictive state standards as reflected 
in the 50% or 60% set aside detailed in the Bond Regulatory Agreement.. · 

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

Indicate the appropriate rel)t restriction that the unit meets according to what is required by 
the federal and state law for the project. 

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

Part VII - Student Status 

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

If"yes" is checked, the appropriate exemption must be listed in the box to the right. If none of the exemptions apply, the household is ineligible to· 
· rent the unit. · 

6 CTCAC Tenant Income Certification (May 20 18)' 

4517 



Part VIII- Program Type 

Mark the·program(s) for which this household's unit will be counted toward the property's occupancy requirements. ·Under each program marked, 
indicate the household's income status as established by'this certification/recertification. If the property does not participate in the HOME, Tax
Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank. 

Tax Credit 

HOME 

Tax Exempt 
Bond 

AHDP 

Other 

See Part V above. 

If the property participates in the HOME program and the unit this household will occupy will count towards the HOME program 
set-asides, mark the appropriate box indicting the household's d~::signation. · 

If the property participates inthe Tax Exempt-Bond program; mark the appropriate box indicating the household's designation. 

If the ,property participates in the Affordable Housing Disposition Prograni (AHDP), and this household's unit will count towards 
the set-aside requirements, select the appropriate box to indicate if the household is a VLI, LI or OI (at recertification) household. 

If the property participates in any other affordable housing progr~m, complete the information as appropriate. 

SIGNATURE OF OWNER/REPRESENTATIVE 

It is the responsibility of the owner or the owner's representative to sign and date this document immediately following execution by the resident(s ). 

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification form) and ensuring 
· such documentation is kept in the tenant file is extremely important and sh~uld be conducted by someone well trained in tax credit compliance. 

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for qompliance with federal program . 
regulations lies wit):! the owner of the building(s) for which the credit is allowable. 

PART. IX. SUPPLEMENTAL INFORMATION 

Complete tit is portion of the form a't move-in and at recertification's (only if household composition has changed from the previous 
year's certification). · 

Tenant Demographic .Profile 

Resident! Applicant Initials 

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

All tenants who wish not to furnish supplemental information should hiitial this section. 
Parent/Guardian may complete and initial for minor. child(ren). 

7 CTCAC Tenant Income Certification (May 20 18) 
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EXHIBITD 
First Source Hiring Requirements and Numerical Goals 

Borrower's use of Funds triggers the following hiring requirements imposed by the City's 
First Source Hiring Ordinance (San Francisco Administrative Code Chapter 83) ·as 
incorporated into MOHCD's Section 3 Plan. · . · 

1. Section 3 Requirements. 

(a) The work to be performed under this contract is subject to the 
requirements of Section 3 of the Housing and Urban Development Act of 1968, as 
amended, 12 U.S.C. § 1701u ("Section 3"), based on Borrower's receipt of City funds 
under MOHCD's Section 3 Plan. The purpose of Section 3 is to ensure that employment 
and other economic opportunities generated by HUD assistance or HUD-assisted projects 
covered by Section 3 be directed to low-and very low-income persons, particularly 
persons who are recipients of HUD assistance for housing·, to the greatest extent feasible. 

(b) The parties to this contract agree to comply with HUD's regulations in 
24 CFR part 135, which implement Section 3. As evidenced by thdr execution of this 
contract, the parties certify that they are under no contractual or other impediment that 
would prevent them from complying with the part 135 regulations. · 

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

(d) The contractor agrees to . .include this Section 3 clause in every subcontract 
subject to compliance with regulations in 24 CPR part 13'5 and agrees to take appropriate 

· action, as provided in an applicable provision of the supcontract or in this Section 3 
clause, upon a finding that the subcontractor is in violation of the regulations in 2A CPR 
part 135. The contractor will not subcontract with any subcontractor where the contractor 
has notice or knowledge that the subcontractor has been found in violation of the 
regulations in 24 CPR part 135. 

(e) The contractor will certify that any vacant employment positions, 
including training positions, that are filled: (i) after the contractor is selected but before 
the contract is executed; and (ii) with persons other than those to whom the regulations of . 
24 CPR part 135 require employment opportunities to be directed, were not filled to 
circumvent the contractor's obligations under 24 CFR part 135. 
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(f) Noncompliance with HUD's regulations in 24 CFR part 135 may result iii 
sanctions, termination of this contract for default and debarment or suspension from 
future HUD assisted contracts. 

2. · Recommended Minimum Numerical Goals. Contractors may demonstrate 
compliance with the "greatest extent feasible" requirement of Section 3 by meeting the 
numerical goal~ set forth below for training, erhployment and contracting opportunities to 
Section 3 residents and Section 3 business concerns, which represent minimum numerical 
goals. 

(a) Training and Employment of Section 3 Residents (24 CFR § 135.30(b)). 
Contractors and subcontractors may demonstrate complianc.e by committing to employ. 
Section 3 residents as thirty percent (30%) of the aggregate number of new hires (full
time employees for permanent, temporary or seasonal employment) and an overail goal 
of thirty percent (30%) of total work hours for the entire project. . 

(b) Contracts with Section 3 Business Concerns (24 CFR § 135.30). 
Contractors and subcontractors may demonstrate compliance with the requirements of 
this part by committing to award to Section 3 business concerns: 

(i) At least ten percent (10%) of the total dollar amount of all 
Section 3 covered contracts for building trades work arising in connection with housing 
rehabilitation, housing construction and other public construction; and 

(ii) At least three percent (3%) of the total dollar amount of all other . 
Section 3 covered contracts. · · 
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EXHIBITE 
Governmental.Requirements 

· 1. Prevailing Wages. Every contract for the rehabilitation ot construction of 
housing assisted with Funds for work performed on site must contain a provision 
. reql)iring the payment of not less· than the wages prevailing in the locality, as 
predetermined by the Secretary of Labor pursuant to the Davis-Bacon Act (40 U.S.C. 
§§ 276a-276q.-5)', to all laborers and mechanics employed in the development of any part 
of the housing, and contracts involving their employment will be subject to the 
provisions, as applicable, of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. §§ 327-332). The prevailing wage requirements of this Section apply to all 
laborers and mechanics employed in the development of the Project, including portions 
other thari the assisted Units. . 

2. Environmental Review. The Project must meet the requirements of the 
National Environmental Policy Act of 1969 (42 U.S.C. § 4321), related authorities listed 
at 24 CPR Section 51.100 and parts 50 and 58 and the California Environmental Quality 
Act (Cal. Pub. Res. Code§§ 2100 et seq.) and implementing regulations. 

3. Conflict of Interest. 

(a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or 
has exercised any function or responsibilities with respect to activities assisted by Funds, · 
in whole or in part, or who is in a position to participate in a decision-making process or 
·gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for' himself/herself or for those with whom he/she has family or 
business ties, during his/her tenure and for one year thereafter. In order to carry out the 

·purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all . 
contracts, subcontracts and agreements relating to activities assisted under the 
Agreement, a provision similar to that of this Section. Borrower will be responsible for 
obtaining compliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, Borrower must take prompt and diligent action to 
cause the breach to be remedied and compliari.ce to be restored. 

(b) Borrower reprysents that it is familiar with the provisions of 
Section 15.103 of the San Francisco Charter, Arti~le III, Chapter 2 of the San Francisco 
Campaign and Governmental Conduct Code, and Sections 1090 through 1097 and 
87100 et seq. of the California Government Code, all of which relate to prohibited 
conflicts of interest in connection with government contracts. Borrower certifies that it 
knows of no facts that constitute ·a violation of any of thes~ provisions and agrees to 
notify the City immediately if Borrower at any time obtains knowledge of facts . 
constituting a violation. 
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(c) In the event of any violation of the confliCt of interest prohibitions, 
Bonower agrees that the City may refuse to consider any future application for funding 
from Bonower or any entity related to B.orrowet until the violation has been corrected to 
the City's satisfaction, in the City's sole discretion. 

· 4. Disability Access. Bonower must comply with all applicable disability 
access Laws, inclu¢ing the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 

· · Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 
Amendments Act (42 U .. S.C. §§ 3_601 et seq.). Borrower is responsible for determining 
which disability access Laws apply to the Project, including those applicable due to the 
use of Funds. In addition, before occupancy of the Project, Borrower must provide to the 
City a written reasonable accommodations policy that indicates how Borrower will 
respond to requests by disabled individuals for accommodations iri Units and commori 
areas of the Project.. 

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

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

7. Low-Income Hiring Requirements. The use of Funds triggers compliance 
with certain hiring requirements imposed by the City's First Source Hiring Ordinance 
(S.F. Admin. Code Chapter 83), as incorporated into MOHCD's Section 3 Plan. To 
ensure compliance with those requirements, Borrower must include the provisions 
attached as Exhibit D in its contract with the general contractor for the Project. 
Borrower will be 'responsible to the City for ensuring compliance with the requirements 
listed on Exhibit D. · 
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8. Non-Discrimination in City Contracts and Benefits Ordinance.· 

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

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

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

(d) Condition to Contract. As a condition to this Agreement, Borrower 
shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and · 
Benefits" form (Form CMD-12B-101) with supporting documentation and secure the 
approv_al of the executed form by the San Francisco Contract Monitoring Division: 

(e) Incorporation of Administrative Code Provisions by Reference. 
The provisions of Chapters 12B ("Nondiscrimination in Contracts") and 12C 
("Non discrimination in Property Contracts") of the San Francisco Administrative_ Code 
are incorporated-in this Section by reference and made a part of this Agreement as though. 
fully set forth herein. Borrower shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including the remedies ·provided in sud; Chapters. Without limiting the foregoing, 
Harrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 
Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
during which such person was discriminated against in violation of the provisions of this 
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Agreement may be assessed against Borrower and/or deducted from any payments due 
Borrower. · 

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

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

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

12. Submitting False Claims; Monetary Penalties. Any borrower, grantee, 
contractor, subcontractor or consultant who submits a false claim shall be liable to the 
City for the statutory penalties set forth in Section 21.35 of the San Francisco 
Administrative Code. A borrower, grantee, contractor, subcontractor or consultant will 
be deemed to have submitted a false claim to the City if the borrower, grantee, contractor, 
subcontractor or consultant: 

(a) knowingly presents or causes to be presented to an officer or 
.employee of the City a false clmm or request for payment or approval; 

(b) knowingly makes, uses or causes to be made or. used a false record 
or statement to get a false claim paid or approved by the City; 
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(c) 
paid by the City; 

conspires to defraud the City by getting a false claim allowed or . 

(d) knowingly makes, uses' or causes to be made or used a false record 
or statement to conceal, avoid or decrease an obligation to pay or transmit money or 
property to the City; or 

(e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequentiy discovers the falsity of the claim, and fails to disclose the false claim 
to the City within a reasonable ~ime after discovery of the false claim. 

13. Sunshine Ordinance. 

(a) Borrower aclmowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67 .24( e) of the San Francisco 
Adwinistrative Code, which provides that contracts, including this Agreement, grantee's 
bids, responses to Requests for Proposals (RFPs) and all other records of communications 
between City and persons or entities seeking contracts, shaii be open to inspection 
·immediately after a contract has been awarded. Nothing in such Section 67.24(e) (as it 
exists on the date hereof) requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or 
other benefit' until and unless that person or organization is awarded the contract or · 
benefit. All information provided by Borrower that is covered by such Section 67.24(e) 
(as it may be amended from time to time) will be made available to the public upon 
request. Further, Borrower specifically agrees that any meeting of the governing body of 
its general partner/manager that. addresses any matter relating to the Project or to 
Borrower's performance under this Agreement will be conducted as a passive meeting.] 

(b) By executing this Agreement, Borrower agrees to compiy with the 
provisions of Chapter 12L of the San Francisco Administrative Code to the extent 

· applicable. · · 

(c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 
Admin. Code Chapter79), no officer, department, board or .commission of the City may 
approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 
applicable property at least fifteen (15) days before approval. A City Project is a project 

·that involves new construction, a change in use or a significant expansion of an existing 
use where the City funding for the project is $50,000 or more. If the Loan will be used 
for a City Project, this Agreement will not become effective until fifteen (15) days 
'following the posting of the requisite sign, or, in the alternative, thirty (30) days · 
following the delivery of written notices to residents and owners within 300 feet of the 
Site;· and the City will have the right to nullify or rev.oke this Agreement without cost or. 
liability of any sort whatsoever at any time before that date. If Borrower believes that 
this Agreement relates to a City Project and that the requisite sign has not be.en posted, 
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Borrower must notify the City so that the City may determine the applicability of 
Chapter 79, and, if necessary, post the requisite sign. 

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

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

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

(a) B.orrower shill remove all graffiti from any real property owned or leased 
by Borrower in the City and County of San Francisco within forty eight ( 48) hours of the 
earlier of Borrower's (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from the Department of Public Works. This section is not 
intended to require a Borrower to breach any lease or other agreement that it may have 
concerning its use of the: real property.· The term "graffiti" means any inscription, word, 
figure, marldng or design that is affixed, marked, etched, scratched, drawn or painted on 
any building, strUcture, fixture or other. improvement, whether .permanent or temporary, 
including by way of example only and without limitation, signs, banners, billboards and 
fencing surrounding construction sites, whether public or private, without the consent of 
the owner of the property or the owner~s authorized agent, and which is visible from the 
public right-of-way. "Graffiti" shall not inClude: (1) any sign or banner that is authorized· 
by, an<;l in compliance with, the applicable requirements of the San Francisco PubJic 
Works Cbde, the San Francisco Planning Code or the San Francisco Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of 
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fine art under the California Art Preservation Act (California Civil Code Sections 987 et 
seq.). or as a work of visual art under the Federal Visual Artists Rights Act of 1990 ( 17 
U.S.C. §§ 101 et seq:). 

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

17. Resource-Efficient Building Ordinance. Borrower acknowledges that the· 
City and County of San Francisco has enacted San Francisco Environment Code Chapter 

· 7 relating to resource-efficient City buildings and resource-efficient pilot projects. 
Borrower hereby agrees ~t shall comply with the applicable provisions of such code 
sections as such sections may apply to the Property. 

18. Consideration of Criminal History in Hiring and Emplo~ment Decisions. 

(a)' Borrower agrees to comply fully with and be bound by aJl of the· 
provisions of Chapter 121;' "City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions," of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are inco1}'0rated by 
reference and made a part of this Agreement as though fully set forth herein. The text of 
the Chapter 12T is available ori the web at www.sfgov.org/olse/fco. A partial listing of 
some of Borrower's obligations under Chapter 12T is set forth in this Section. Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligations in this Section. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter . 
12T. · 

(b) The requirements of Chapter 12T shall only apply to a Borrower's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state l~w. 

. (c) Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions. 

· Borrower's failure to comply with the obligations in this subsection shall constitute a 
material breach of this. Agreement. · 

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

(e) Borrower or Subcont:t:actor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), .above. Borrower or Subcontractor shall not require 
such disclosure or make such inquiry until either after the first live·intetview. with the 
person, or after a conditional offer of employment. · 

(f) Borrower or Subcontractor shall state in all so~icitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal·histories 
in a manner consistent with the requirements· of Chapter l2T. · 

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

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

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

20. Bottled Drinking Water. Unless exempt, Borrower agrees to comply fuliy 
with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
as set forth in San Francisco. Environment Code Chapter 24, including the adrri.inistrative 
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fines, remedies, and implementing regulations provided therein, as the same may be 
amended from time to time. The provisions of Chapter 24 are incorporatyd herein by 
reference and inade a part of this Agreement as though fully set forth. 
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EXHIDITF 
Lobbying/Debarment Certification Form 

The u~dersigned certifies, to the best of his or her knowledge and belief, that: 

1. No federal appropiiated funds have been paid or will be paid, by or on behalf of the 
ufidersigned, to a.rly person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and, the extension, contiriuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

2. If any funds other than federal appropriated funds have been paid or will be. paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersfgned shall complete andsubmit Stand.ard Form-LLL, "Disclosure of Lobbying 
Activities," in accordance with its instructions. 

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

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

(Signatures on next page) 
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1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC,. 
a California limited liability company, 
its managing general partner 

By: BCS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: __ ~------------~-
·Name: 

--~-----------

Title: _______ _ 

By: Mercy Housing 1064 Mission LLC, 
a California liJJlited liability company, 
a general partner · 

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

By: __________________ _ 

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

Title:-------------~ 
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EXHIBITG 
Form of Annual Monitoring Report 

[To be attached] 

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

October 1, 2018 · 

London N. Breed 
. Mayor 

Kate Hart~ey 
Director 

Notice of Availability of2018 Annual Monitoring Report Form 
(plus reminders of Marketing ProcedUre and Serious Incident Protocol) 

MOHCD is pleased to a!ll1ounce the availability of the Annual Monitoring 
Report (AIViK) forms for Reporting Year 2018 (RY2018). The forms are now 
·available to be downloaded from the Asset Management page of the MOHCD 
web site. A training on how to complete the AMR will be held at MOHCD on 
October 31, 2018 frorri 9-11:45 a.m. See below for more information. 

Deadline: For projects whose business year ended June 30, 2018, the report will 
be due on November 30, 2018 for the period 7/1117-6/30/18. For any projects 
whose 2018 business year ended or will end on different dates than those above, 
the report will be due 5 months from the last date of that business year.) 

Submissions for R Y20 18 and any outstanding reports from prior reporting years 
will be·accepted only in the RY2018 format. 

I Completion and Submission Instructions 

The Annual Monitoring Report consists of the following four parts: 

I. AMR_RY2018- project name.xlsx 
This is a Microsoft Excel spreadsheet that is comprised of the following 
worksheets: 

Instructions (revised) 3C. Demographic Summary 
1A. Property & Residents 4. Narrative 
(revised) 
lB. Transitional Programs 5. Project Financing 

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 
-rhone: (415)701:-5500 Fax: (415)701N5501TDD: (415) 701-5503 https://sfmohcd.org/ 
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lC. Eviction-Data 6. Services Funding 
2. Fiscal Activity 7. Supplementary Audit Information 

Required by MOHCD . 
3A. Occupancy & Rent Info Completeness Tracker 
(revised) • I 

3B. Demographic 
Information 

Provide all applicable information that is requested in worksheets 1-7. Use the 
Instructions to help you complete each form and the Completeness Tracker to . . 

help you to determine when each worksheet is complete. 

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

Submit this report as an Excel file only; do not convert it to pdf or another file 
type. Changing the fo~at of AMR_RY2018.xlsx without MOHCD's prior 
approval is not allowed. Do not overwrite any validations for any of the cells, 
alter any formulas or add or delete any rows or columns. If you need to revise · 
the form in order to successfully comp~ete the report, submit a request to 
moh.amr@sfgov .org. 

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

III . . Audited Financial Statements 
Provide financial statements for th,e project for Reporting Year 2018. ·They must · 
be prepared by a certified public accountant in accordance witl;l generally 
accepted accounting principles, applicable regulations and laws and with the · 
City's "Audit Requirements for MOHCD-Funded Projects" a copy of which is 
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posted on MOHCD's Asset Management web page. If the p.roject is owned by a 
single asset entity, provide separate financial statements just for the project, · 
otherwl.se provide audite~ statements for the-parent corJ?oration. Also include 
copies of any Management Letters and special notes from the auditor that pertain 
to the property and the fmancial statements. · · 

MOHCD 's audit requirements call for the preparation of a supplemental" section 
to the financial statements that includes the follov;ing: · · · . 

o schedule of operating revenues, 
o schedule·of operating expenses, .. 
• computation of cash flow/surplus cash · 
• SUIIJ;tllary of project reserve activity 

The supplemental·section may be _prep"ared by using worksheet #7 of the AMR or . 
a form generated by the a,ccountmg system of the project owner or the auditor: · 

IV. Waiting List . 
. Submit a copy of the project's waitmg list that'is current .as of the date of 

submittal. The waiting list must 4lclude the following information for each 
person or. household who has applied to live atthe project and is still·waiting to 
be considered for an available unit: 

·• name of head-of-household 
• contact information 
• date of application, 
• number of people 'in the household, 
• stated household income and ·. 

· • desired ynit size. 

This requirement is riot applicable to 'transitiomil·housing project~, residential 
treatment"programs, shelters, group homes or perill.iment supportive housing for 
homeless·people that is leased. through a closed referral systeiJ?.. 

Completed AMRs must be submitted ·electronically, via one email message per · 
project to moh.amr@sfgov.org. If the documerits·that comprise the report are 
too large to attach to a single email; compress the files into a zip file and attach it 
to the email. 
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AMR Training- October 31, 9-11:45 a.m. 

To facilitate completion of thy AMR by project sponsors, MOHCD will conduct 
a traicing on from 9 to 11:45. a.m. on Thursday, 10/31, in our office at'-1 South 
Van Ness Avenue, 5th Floor; Room 5080. We strongly encourage the primary 
staff person who is responsible for completion of the report to attend and to bring 
a Wi-Fi enabled lap top computer. Space is· limited. Plea~e RSVP to Ricky Lani 
at ricky.lam@sfgov.org or 415-701-5542. · · 

Marketing Procedure for Available Units and Waiti~g List Openings· 
. . 

Before advertising the availability of units for leas~ in a project or the opening of 
the waiting list, owners and property managers must notify MOHCD ofthis 
action by completing a Marketing Plan Template and submitting it to the. 
assigned staff person on MOHCD's asset management arid compliance 
monitoring team. The template is. available on the Asset Management page of 
our web site, under "Marketing Requirements for MOHCD-Financed 
Multifamily Rental Projects." Once the marketing plan is approved, MOHCD 
will post information about the available units .or opening of the w~iting list on 
DAFILJA- the City's internet portal where members of the public may get 
information and apply for affordabie housing. General information for people · 
seeking affordable housing in San Francisco can also be found on our web site at 
.this location.· · 

Serious Incident Protocol 

To ensure that MOHCD is kept informed of serious inci4ents that occur at 
pr_ojects financed by this office, we have established the following protocol for 
reporting serious, negative events. sucljl as accidents, criminal activity or .

1
. 

equipment failure. The report should be filed only after emergency procedures 
have been followed and the situation: has been stabilized. · 

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

• Invol~es ser_iou~ llijllJ.j or death . 
• ·Is a serious, violent crime that involves a:major police action (e.g. 

· shooting) 
• Causes the building or a significant number of units to be off-line 
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• Requires a resident to move out of a unit one month or longer 
• Damage to the building is significant enough to require the use of reserves 

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

• The date of the incident 
• A description of the incident · 
• A description of what has been and is being done in response 
11 The name, phone and email of the staff that should be contacted ifthere 

are questions 
a Confmmition that 1) the property insurance is current and 2) the insurance 

eompany has been contacted; a brief summary of their response, if 
available · 

• $tatement of whether or nqt the organization plans to use the project's 
· reserves to pay for corrective action 

Asset Management and Compliance Monitoring Team 
Mayor's Office of Housing and Community Development 

. 1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
http://sfmohcd.org 
P. 415-701-5500 
F. '415.;701-5501 
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Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

·San Franci~co Mayor's ·office of Housing and Community Development 

*~*.This ioi111 iiuist be compieted by Pfo}ecfbwner or authorizedailerit. *•"* 

Complete this form, sign and date. it, scan it along with current liability and property insurance certificates into a 
single PDF file, then email the file along with AMR_RY2018- project name.xlsx, aucjited financial statements, 
and current waiting list to moh.amr@sfgov.org. 

Project Name:-----------------------

Project Street Address: -------------c---------

Reporting Period -Start Date: -------End Date: ______ _ 

Owner Compliance Certification 

The-undersigned owner, having received housing development funds pursuant to a housing development 
program funding agreementls entered into with the City and County of San Francisco (''CCSF") for the 
purpose of purchasing, constructing and/or improving low-income housing, does hereby certify as follows: 

Initial all statements below, and supply data to make the statement complete where needed (look for 
undetlined blaf)ks; e.g.:_:__). For any statements that are not true or require additional clarification, 
you must supply a detailed explanation on the Annual Monitoring Report Narrative Worksheet. The 
failure to provide a conforming response to all statements below will render incomplete the entire Annual 
Monitoring Report ("AMR'? submission for this project, which may result in a default condition under the 
funding agreementls, and also subject-the owner to scoring penalties in future efforts to obtain funding from 
MOHCD for this project and any other project. · 

1 

2 

3 

4 

5 

6 

8 

The CCSF Mayor's Office of Housing and Community Development ("MOHCD") has 
been alerted by the owner prior to any actions taken by the owner that affect the value 
of the property associated With this project, including but not limited !O the 
establishment of any liens or encumbrances on the property; and, where required, the 
owner has obtained written authorization from MOHCD prior to taking any such 
actions. 

The undersigned is not in ·default of the terms of any Agreements with CCSF for this 
project, nor has it been in default on any other loans, contracts or obligations on this · 

uring the reporting · · 

gned has not been the subject of any actions relating to 1 other ns, 
,...,....,~.o ..... t" or obligations on this property which might have a material adverse financial 

fue · 

The ow·ner has not lost or failed to renew funding for supportive services for the project 
during the reporting period and has mqde available (or caused to be made available 
through another party) all supportive services that are required by existing, applicable 
funding and regulatory agreements. 

The owner has not lost or failed to renew funding for operating subsidy/ies·for the 
project cJuring the reporting period. · · 

For any existing operating subsidies supporting the project, during the reporting 
period, the owner submitted a request for the maximum increase possible. 

The !Jndersigned has marketed the units in the manner set.forth in the marketing and 
resident selection · ions of the ·funding agreementls entered into with CCSF. 

Page 1 of 3 
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9 

10 

11 

12 

13 

'14 

15 

16 

17 

18 

19 

20 

21 

Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Reporf 

San Francisco Mayor's Office of Housing and Community Development 

The project has met affordability and other leasing provisions set forth in the funding 
agreement!s entered into with CCSF during the entire reporting pE)riod. As of the end 
date of the reporting period, __ u'nits (supply exact number) were occupied or held 
vacant and available for rental by low-income tenants meeting the income 
qualifications pursuant to the funding agreement!s entered into with CCSF. 

The undersigned has obtained a tenant income certification ·and/or third party 
documentation to support that certification from each tenant household occupying a 
unit restricted to occupancy by income-qualified tenants. All income certifications are 
maintained onsite with respect to.each qualified tenant who resides in a unit or resided 
therein during the immediately preceding business year. 

.The total charges for rent ana a utility allowance to each income-qualified tenant in a 
restricted unit do not exceed the maximum rent specified in the funding agreementfs· 
entered into with CCSF as adjusted by the most recent HUD income and rent figures, 
which have been taken from the figures that are by MOHCD on its website. 

Ail withdrawals from the replacement and operating reserve accounts have been 
made in accordance with the MOHCD funding agreement/s, unless approved in writing 
by MOHCD. . . 

Security deposits required of tenants of the project are in accordance with applicable 
laws and the funding agreement!s entered into with CCSF. 

The undersigned has obtained and will maintain insurance policies in accordance with 
requirements of the funding agreement!s entered into with CCSF as may be 
reasonably updated from time to time, and has supplied with this AMR certificates of 
insurance that are current through the end of the reporting 

The undersigned has maintained the units and common areas in a decent, safe and 
sanitary manner in accordance with all local health, building, and housing codes and in 
accordance with the HUO Housing Quality Standards .. 

The data submitted in Section 1 A- Property & Residents of the Annual-Monitoring 
Report regarding any violation/s of any health, building, or housing codes.is complete 
and accurate; all required copies of violations/citations that were not resolved by the 
end of the reporti'ng periods are also included with this AMR submission. 

The undersigned has rnade best efforts to: (a) keep the units in good repair and 
available for occupancy; (b) keep the Project fully rented and occupied; and (c) 
maximize rental rev~nue at the Project by increasing tenant rents, and if applicable, I 
contract rents and commercial rents, the maximum amount permitted under all current 
regulatory agreements, contracts, regulations and leases, without causing undue rent 
burden on residential tenants. 

All questions in the Annual Monitoring. Report submitted for this reporting period have 
been answered fully and truthfully; answers have been supplied for all of questions . 
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any 
related documents have been submitted as attachments. 

The project has received additional equity proceeds in the amount' of $·----,-
(supply amount) from low-income housing tax credit investors during the reporting 
period. 

Accurate information has been provided in Worksheet 2 - Fiscal Activity about any 
Federal Program Income earned by this project during the reporting period. 

Any amounts charged as Asset Manageme.nt Fees are reflected accurately under 
)ncome & Expenses in Worksheet 2- Fiscal Activity of the Annual Monitoring Report, 
and all such amounts have been used exclu toward asset emer:~t of this 

Page 2 of 3 
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Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report . 

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

project. Asset Management F.ees taken beyond pre-approved levels have been 
documented as required in response to question 7 in Section 4 - Narrative. 

The calculation pf cash flow in Worksheet 2 - Fiscal Activity accurately reflect!) all . 
expenses incurred and income earned, and the proposed distribution o( any Residual 
Receipts would be in accordance with all relevant agr~ements and policies. 

The Waiting List that has be'en submitted with the 2018 Annual Monitoring Report is 
an accurate and correct record as of the last day of the reporting period of the 
households who have applied to live at the Project, includin-g the name of the head-of
household (or a suitable alternative), date ofapplication, number of people in the 
household, stated household income and desired unit s·ize . 

Property and Liability Insurance 

·Enter the information requested below, and attach a current copy (each) of the Property and Liability 
Insurance Certificate's. SCAN the documents and send them as an attachme11t along with the complete 
AMR to MOHCD via_ e-mail to: moh.amr@sfgov.org. · 

Property Insurance 
Property Street Address:· 

:Polic:;y Number: 
Policy Effective Date: 
Policy Expiration Date: 

Liability Insurance 
Property Street Address: 
Policy Number: 
Policy Effec~ive Date: 
Policy Expiration Date: 

Tax Certification 

Enter the information requested below. You do NOT need to submit copies of the invoice or checks used to 
pay the tax. 

Pr.opertyTax 

I Tax Year: I 
Amount of,Tax Paid: 
Date Paid: 
Amount outstanding from 
taxes cjue for Reporting Period: 
Amount outstanding from taxes 
due prior to Reporting Period: 

-~f.l1i5 ro_'rm· iniisfk~ :C:C,iTJpie.ted. kJiPioJe~t '9Vinei'iiia.Xdiior~:Ze~ a!ien:t, ~ 
The undersigned, acting under authority of the owners~ip of this project, executes this Certification, 
subject to the pains a·nd penalties of perjury, and certifies tbatthe foregoing is true and correct in all 
respects. 

Signature: ____________________________ Date: ______ _ 

Name:_· _________________ Title: ________ -:------
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The instructions and-definitions below are organized by the worksheets contained within this. Annual Monitoring Report. Please review the instructions 
below and within ea_ch worksheet thoroughly as instructions may have changed. . 

,1~~~r&~:~~~~~~~~~~''"~''?''~' 
Please follow the inst~uctions provided on the vyorksheet. 

. ~l~~liJj~JI~~~~!~t:rg~tlw;~:sl~ 
~.,...,-o=c=~c:: 

Use this worksheet to report the activity only of a transitional housing program, including program capacity, number of people served, length of stay 
and destination upon exit. Please follow the insbuctions provided on the worksheet. 

MOHCD is required to collect this daia by San Francisco Adminstrative Code Sections 20.500-20.508. Please follow the instructions provided on the 
worksheet. 

Income and Expenses . 
The purpose of the lncome and EA.-pen.scs form Is to track actual income and expenses over the reporting peri.Od. !n addition to the instructions below: 
please follow instructions pr.ovided on the worksheet. 

INSTRUCTIONS: 

Column B- "Description of Income Accounts" and "Description of Expense Accounts". A complete description of the Income Accounts and Expense 
Accounts are provided below, Refer to the descriptions when completing the Rscal Activity Worksheet. The Chart of Accounts uses account 
categories prescribed by generally accepted accounting principles and closely follows accounts prescribed by HUD, the State of California's Housing 
and Community Development Department, and the City's Quarterly Program Income Worksheet.. 

Column D -"Account Number". Each number represents an account in the Chart of Accounts, see below for more info. 

Column F- "Residential".' This column is for the essential recumng income and expenses relat!"d to the operation of a rental housing property, group 
home, project serving-special needs populations or a transitio~al housing program. 

Column H- "Non-Residential". This column is used to report income and expenses related to commercial space or other non-residential space in a 
project. 

Income 

Rental Income 

5120 Housing Units Gross Potential Tenant Rents. ·This account records gross rent payable by ihe tenant for all residential units. Offsetting debits to 
this account are Account 6331, Administrative Rent Free Unit. · · . . . 
5121 Rental Assistance Payments. This account records rental assistance payments received or earned by the project through the LOSP, HUD 
Section 8 program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program, HOPWA program, Rent 
Supplement, HOME Tenant-Based Assistance and VASH. · · . · . 

5140 Commercial Unit Rents. This lccount records gross rental incom.e from stores, offices, rented basement space, furniture and equipment or other 
commercial-facilities provided by the property. · · · 

Vacancy Loss 
5220 Rent Income- Residential Units Vacancy Loss. ENTER AS NEGATIVE.NUMBER. This account records total loss of residential rental income· 
due to vacant residential units. . 

5240 Rent Income- Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income 
due to vacant cornmercial units. 

Other Income 

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking spaces. 

5190 Miscellaneous Rent Income. This account records gross rental incom·e expectancy not otherwise described above. 

5300 Supportive Services Income. Accounts in this series are used primarily by group home projects or other projects re.stricted to a special needs 
population (e.g., group home for mentally disabled or senior apartments). These accounts record reven~es received or payable (other than rents) for 
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accounts in the 6900 
series. Enter the total of.all revenues received or payable, and identify the source(s) of the income in cell D39. · · 

5400 Interest Income- Project Operations. This account' records interest income received or accrued on the Project Operating Accountls; DO NOT 
RECORD interest earned on the Replacement Reserve or Operating Reserve here. 
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5910 Laundry and Vending. This account records project revenues received from laundry and vending machines owned or leased by the proj~ct. 

5920 Tenant Charges. This account records charges collected from tenants for damages to apartment units and for fees paid by tenf!nts for clean/rig 
of an apartment unit (other than regular housekeeping services), any security deposits forfeited by tenants moving out·of the project and charges 
assessed to tenants for rent checks returned for insufficient funds and for late payment of rents. 

5990'0ther Revenue. This account records project revenue not otherwise described in the above revenue accounts. 

Expense's 
Management 

6320 Management Fee. This accounfrecords ttie cost of management agent services contracted by the project. This accourt does not include 
charges for boo~k<;>eping or accounting services.paid directly by the project to either the management agent or another third party. 

Salaries/Benefits 

6310 Office Salaries. This account records salaries paid to office employees whether the employees work on site or not. Front-line responsibilities 
include for example, takin9 epp/ications, verifying income and processing maintenance requests. The account does not include salaries paid to 
occupancy, maintenance and regional supervisors who carry out the agent's responsibility for overseeing or supervising project operations and 
personnel: These salaries are paid from jhe management fee. This account also does not include the project's share of payroll taxes (Account 6711) 
or other employee benefits paid by the pf?ject. 

6330 Manaqe~s Salary. This account records the salary paid to property managers. It does not inclUde the project's share of payroll taxes or other 
employee benefits or- compensa.tion provided to residents managers in lieu of residents managers' salary payments. 

6723 Employee Benefits: Health Insurance & Disability Insurance. This account records the cost of e;mployee benefits paid and charged to the project 
for health insurance and disability insurance. · · 

XXXX Employee Benefits: Retirement & Other Salary/Benefit Expenses. This account records the cost of employee benefits paid and charged to the 
project for retirement and any other employee salary/benefits. · 

6331 Administrative Rent Free Unit. This account records the contract rent of any rent free unit provided .. to a resident manager which would otherwise 
be considered revenue producing. · · 

Administration 

6210 Advertising and Marketing. This account records the cost of advertising the rental property. 

6311 Office Expenses. This account records office expense items such as supplies, po~tage, stalionery, telephone anq copying. 

6312 Office Rent. Ttiis account records the rental value of an apartinen~ otherwise considered potentially rent-producing, but used as the project office 
or as a model apartment The account is normally debited by journal entry. 

6340 Legal Exoense- Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the 
borrower/grantee entity). For example, agents charge legal fees for eviction procedures to this account. 

6350 Audit Expense. This· account records the auditing 'expenses incurreg by the project that are directly related to requirements for audited financial 
statements and reports. This account does not include the auditor's·charge for preparing the borrower/grantee's Federal, State and local tax returns. 
This account does not include the cost of routine maintenance or review of the project's books and records. 

6351 Bookkeeping Fees/Accounting Service~. This acCount records the cosi of bookkeeping fees or a~tomated accounting services not Included In 
the management fee but paid to either the agent or a third party. 

6370 Bad Debts. ·This account records by journal entry the amount of'tenant accounts recelv~ble that the agent estimates uncollectible at the end of 
the accounting period. · 

6390 Miscellaneous Administrative Expenses. This account records administrative expenses not otherwise classified in the 6300 Series.· If the project 
had miscellaneous administrative expenses greater than $10,000, a detailed itemization <;>fthese expenses must be provided in the Narrative 
worksheet 

Utilities 

6450 Electricity 

6451 Water 

6452 Gas 

6453 Sewer 

Taxes and Licenses 
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EXHIBITH 

Tenant Selection Plan Policy 

This policy is in addition to the obligations to comply with applicable federal, state and local 
civifrights laws, including iaws pertaining to reasonable accommodation and limited English 
proficiency (LEP), 1 and the applicable provision of the Violence Against Women Act, Pub . 
.Law 109-62 (January 5, 2006), as amended. · 

Application Process 

• Application Materials. The housing provider's written and/or electronic application 
materials should: · · 

o outline the screening criteria that the housing provider will use; 
o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance, 
· o outline how an applicant may request a modification of the admission process · 

and/or a change in admission policies or practices as a reasonable 
accommodation; 

· o be written in language that is clear and readily understandable, 

• First In~erview. In accordance with the housing provider policies, an initial interview is 
required to assess each applicant's minimum digibility requirements for housing units. 
All applicants shall be offered the opportunity for an interview in lottery rank order. 

• Second ~nterview. Before issuing a denial, the housing provider should consider 
offering a second interview to.resolve issues and inconsistencies, gather additional 
information, and assist as much as possible with a determination to admit the applicant. 

6 Confidentiality. All information provided will be kept confidential and be used only by 
the housing provider, the referring agency and the funding agency for the purpose of 
assisting and evaluating the applicant in the admission process. All applicant information 
shall be retained for 12 months after the final applicant interview. 

6 Delays in the Process. If delays have occurred or are likely to occur in the application 
and screening process or the process exceeds the housing provider's nonrial timeline for 
application and screening, the housing provider must immediately inform the referring 
agency and the funding agency, of the status of the application, the reason for the delay 
and tlie anticipated time it will talce to complete the application process. 

• · Problems with the Referring Agency. If at ai:J.y point the housing'provider has 
difficulty reaching or getting a response from the applicant and referring agency, the 

1See for e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 360l,et seq.; 24 C.P.R. 
Part 100; Title VI ofthe Civil Rights Act of 1964,42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Impwving 
Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 
Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S. C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with Disabilities 
Act of 199 0, as amended; California Fair Employment and Housing Act, Gciv't Code § § 12,955-12,956.2; Unruh 
Civil Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; Dymally-Alatorre 
Bilingual Services Act, Gov't Code §7290-7299.8; San Francisco Language Access Ordinance, No. 202-09 
(April14, 2009) 
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·housing provider must immediately cont'a~t the referring agency, if _possible, and the 
funding agency, DPH or HSA. 

• Limited English Proficiency Policy. Throughout the application process, the housing 
provider must comply with City policy for language access requirements for applicants 
with limited English proficiency. ' 

Reasonable Accommodation and Modification Policy 

Reasonable Accommodation: The application process should provide information about how an 
applicant may make a reasonable accommodation request. At any stage in the admission 
process, an applicant may request a reasonable accommodation, if the applicant has a disability 
and as a result of the disability needs a· modification of the provider's rules, policies or practices, 
including a change in the. way that the housing provider communicates with or provides 
information to the applicant that would give the applicant an equal chance to be selected by the 
housing provider to live in the unit. 

Reasonable Modification: Applicant may request a reasonable modification if he or she has a 
disability and as a result of the disability needs: , 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to live at the development and lise .the housing facilities or take part in · 
programs on site; 

o a physical change in some. other part of the housing site that would give tb.e applicant 
an equal chance to live at the development and use the housing facilities or take part 
in programs on site. 

Response to Request: The housing provider shall respond to a request for reasonable 
accommodation or modification within ten (10) business days. The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with the 
applicant.. The housing provider will work with the applicant and referring ag~ncy to determine 
if there are ways to accommodate the applicant. 

The housing provider shall grant the request if the provider determines that: 
o the applicant has a disability; 
o reasonable accommodation or modification is necessary because of the disability; and 
o the request ls reasonable (i.e., does not impose an undue financial or ?-dministrative 

burden or fundamentally alter the riature of the housing pro gram.) 
. . . 

If the reasonable accommodation request is denied, the rejection must explain the reasons in 
writing. If the denial of the reasonable accommodation request re.'lults in the applicant being 
denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 
Process apply. 

Notice of Denial and Appeal Process 
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e The housing provider shall: 
o Hold a comparable unit for the household during the entire appeal process. 
o promptly send a written and electronic notice (to the addresses provided) to each 

applicant denied admission with a written and! or electronic copy to the referrin'g 
agency and the funding agency. The notice should: 

11 list all the reasons for the rejection, including the particular conviction or 
convictions that led to the decision in cases where past criminal offenses . 
were a reason for rejection; 

• explain how the applicant can request an in person appeal to contest the 
decision; · 

" state that an applicant with a disability is entitled to request a reasonable 
accoriunodation to pqrticipate in the appeal; 

• inform the applicant that he or she 1s entitled to bring an advocate or 
attorney 'to the in person appeal; · 

11 provide referral information for local legal services and housing rights 
organizations; 

" describe the evidence that the applicant can present at the appeal; 
o give applicants denied admission a date within which to file the appeal, which 

shall be at least ten (1 0) business days from the date of the notice; 
o . unless an extension is agreed to by the applicant and the housing provider, hold 

the appeal within ten (10) business days of the request for the appeal; 
o confine the subject of the appeal to the reason for denial listed in the notice; 
o give the applicant a chance to present documents and! or w~tnesses showing that 

he or she will be a suitable temmt; 
o have an impartial supervisor or manager from the housing provider, but who is 

not. the person who made the initial decision or a subordinate of the person who 
made the initial decision, conduct the appeal; 

o within 5 business days of the in person appeal, provide the applicant with a 
written decision that states the reason for the decision and the evidence relied 
upon. A copy Gf the written decision must be sent (electronically or otherwise) to 
the referring agency and the funding agency. 

o If the rejection is based on a criminal background check.obtained from a tenant screening 
agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXIDBITI 

Tenant Screening Criteria Policy 

The screening criteria and considerations outlined below encourage providers to "screen in" 
rather than "screen out" applicants. These requirements are also designed to satisfy the 
requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 
Ordinance. This.policy describes a minimum level of leniency; providers ·are encouraged to 
adopt less restrictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all. 

Screening Criteria 

• Housing providers shall not automatically bar applicants who have a criminal record2.in 
recognition of the fact that past offenses do not necessarily predict future behavior, and 
many applicants with a criminal record are unlikely to re-offend. 

• Housing providers shall not consider: 
· o arrests tha~ did not result in convictions, except for an open arrest warrant; 

o convictious that have been expunged or dismissed under Cal. Penal Code § 
1203.4 or 1203.43.;3 

o . juvenile adjudications. 
• Housing providers shall consider: 

o the individual circumstances of each applicant; and . r 

o the relationship between the offense, and 
• (1) the safety and security of otl).er tenants, staff and/or the property; and 
• (2) mitigating circumstances such as those listed below. 

o only those offenses that occurred in the prior 7 years, except in exceptional 
situations, which must be documented and justified, such as where the housing 
provider staff is aware that the applicant engaged in violent criminal activity 

. against staff, residents or co:nimunity members and/or that the applicant 
intentionally submitted an application with materially false information regarding 
criminal activity. · 

o mitigating factors, including, but not limited to: 
• ( 1) the seriousness of the offense; · 
• (2) the age and/or circumstances of the applicant at the time of the offense; 
• · (3) evidence of rehabilitation, such as employment, participation in a job 

training progral:n, continuing education, participation in a drug or alcohol 
treatment program, or letters of support from a parole or probation officer, 
employer, teacher, social worker, medical professional, or community 
leader; 

2 The policy recognizes that some housing may be subject to mand~tory laws that require the exc~usion of an 
applicant based upon certain types of criminal activity. . . . 
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 
or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release "from all 
penalties and disabilities resulting from the offense." 
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.. 

.. 
( 4) if the offense is related to acts of domestic violence committed against . 
the applicant; . 
(5) if the offense was related to a person's .disability . 
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EXHIBITL 
Insurance Requirements 

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

1. Borrower, Contractors. 

(a) to the extent Borrower or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or 
illness; 

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

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

(d) professional liability insurance of no less than One Million Dollars 
($1,000,000) per claim and Two Million Dollars ($2,0()0,000) annual aggregate limit covering all 
negligent acts, errors and omissions of Borrower's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveryors is "Claims · 
made" coverage, Borrower shall assure'that these minimum limits are maintained for ·no less than· 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand.Dollars ($50,000) each claim must be reviewed by Risk Manageme:pt; and 

(e) Contractor shall maintain throughout the term of this contract, at no 
expense to City, a blanket fidelity bond or a Crime Policy (Employee Dishonesty Coverage) that 
includes coverage for employee dishonesty, forgery & alteration, theft of money & securities, 
and theft via electronic means, endorsed to cover third party fidelity, covering all officers and 
employees in an amount not less than $3 million with any deductible not to exceed $50,000 and 
including City as additional obligee or loss payee as its interest may appear. Application of · 
Crime Insurance Proceeds. Borrower shall promptly notify Lender of any claim under the 
required Crime Insurance Policy. Lender may retain from the proceeds of the required Crime 
Insurance Policy, a sufficient amount of the proceeds to pay the Indebtedness, if any, and shall 
pay the balance to Borrower. For the avoidance of doubt, Lender shall have no right or claim to 
the proceeds of the required Crime Insurance Policy in excess of the Indebtedness. 
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(f) ' pollution liability and/or asbestos pollution liability applicable to the work 
being performed with a limit no less than One Million Dollars ($1,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Site coverage. This policy may be provided 
by the Borrower's contractor, provided that the policy must be "claims made" coverage and 
Borrower must require Borrower's contractor to maintain these minimum limits for no less than 
three (3) years beyond completion of the construction or remodeling. 

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

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

(a) Prior to construction: 

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

. each loss, including the City and all subcontractors as loss payees. 

(b) During the course of construction:. 

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

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

(c) Upon completion of construction: 

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

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating; air-conditioning, power generation. and similar purposes, in an 
amount not less than one h1,:mdred percent (100%) of the actual replacement value of such 
machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each. 
loss, including the City as loss payee. · · 

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

3. Public Benefit Use Commercial Space. . 
Borrower must require that all nonresidential tenants' liability insurance policies include 

Borrower and the City as additional insureds, as their respective interests may appear. · · 
Throughout the term of any lease of Public Benefit Use Commercial Space in the Project, 
Borrower must require commercial tenants to maintain insurance as-follows: . 

(a) to the extent the tenant has "employees" as defined in the California Labor 
Code, workers' compensation insurance yvith employer's liability lii:nits not less than One Million 
Dollars ($1,000,000) each accident; · · 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability; includmg coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and completed operations coverage; · 

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

(d) with respect to any tenant who has (or is required by Law to have) a liquor 
license and who is selling or distributing alcoholic beverages and/or food products on the leased 
premises, to maintain liquor and/or food products liability coverage with limits not less than One 
Million Dollars ($1,000,000), as appropriate; 

(e) special form coverage insurance, including vandalism and malicious 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the teriant; and 
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(f) full coverage plate glass insurance covering any plate glass on the. 
Public Benefit Use Commercial Space. 

4. General Requirements. 

(a) General ~nd automobile liability policies of Borrower, contractors, 
commercial tenants and property managers must include the City, including its Boards, 
commi.ssions, officers, agents and employees, as an additional. insureq by endorsement 
acceptable to the City. 

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

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

(d) Approval of Borrower's insurance by the City will not relieye or decrease 
the liability of Borrower under this Agreement. 

(e) Any and all insurance policies called for herein m~st 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 1'equire an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Borrower. 

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

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

(i) All claims based on acts, omissions, injury or damage occurring or arising 
in whole or in part 9-uring the policy period must be covered. If any required insuni.nce is 
provided under a claims-made policy, coverage must be maintained continuously for a period 
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ending. no less thim three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. · 

G). ·Borrower must provide the City with copies of endorsements for each 
required insurance policy and .make each policy available for inspection and copying promptly 
upon request. 
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ExhibitM 
Deed of Trust 

[To be attached] 
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EXHIBITN 
Declaration of Restrictions 

[To be attached] 
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. EXHiBITO 
Commercial Underwriting Guidelines 

['to be attached] 
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Mayor's Office of Housing and Community O.evelopment Commercial 
Space Underwriting Guidelines · 

Effective February 2,.2018 

A. Applicability 

The following Com.mercial Space Underwriting Guidelines (Guidelin'es) are intended to 
assist applicants for capital financing to prepare financing requests to the Mayor's Office 
of Housing and Community Development (MOHCD). They apply to new c_onstru.ction 

projects only. These Guidelines will also be used by MOHCD staff for purposes of 
evaluating funding requests and presenting them to the Citywide Affordable Housing 
Loan Committee.for consideration. The Loan Comtnittee maintains the right to set final 
terms and conditions for commitment of funds based on the actual circumsta-nces of 

each project: MOHCD reserves the right to review and approve any requests for 
variations to these Guidelines. These Guidelines are subject to change: 

B. Goals 

1. To r.epay the City for costs related to the development of commercial spaces located 

vvithiri City-funded affordable housing properties. 

2. To create vibrant neighporhoods, especially for tho~e experi~ncing dis_placement of low
income residents, by facilit;;Jting the development of commercial space for Public Benefit 

. and Community Serving Commercial Uses. 

3. · To recognize the dynamism and relationship to market conditions in commercial real 
estate that is not fol!nd in affordable housing while also mitigating against the market 
risk inherent in t~is dynamism. 

C. Definitions 

1.. Affiliated Entity: An entity that is either controlled by the Housing Owner, controls the 
Housing Owner, or is under comrnon control with Housing Owner. Control, as used in 

the previous sentence, means-the ownership, directly or indirectly, of the right tq vote 
in or direct the ordinary operations of the entity. 

2. Commercial Space:. An entire undiffere_ntiated commercial area for Public Benefit Use, 
Community Serving Commercial Use, or Commercial Use. If the Project is subdivided, 
then the Commercial Space· would be a condominium or air rights parcel, separate from 
the Residential Space. It is possible to have more than on·e Commercial Space in a 
Project because the developer intends different uses (for example, a space finished to 
Warm Shell and where use will be Public Benefit .Use, while another area is finished to 
Cold Shell and Commercial Use is intended). A Commercial Space may be demised into 

more than one !ndividual Tenant Space as a·ppropriat"e. 

3. Commercial Use: A land use, typically retail or other sales and services use, with the 
sole or chief emphasis on making financial gain and that is not a Public Benefit Use or 

Community Serving Commercial Use as defined below. Commercial Uses shall not 
include uses that, in MOHCD's sole discretion, are inconsistent with fostering a stable 
env.ironment for families and children, including, but not limited to, bars, liquor stores, 
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tobacco pro.duct stores, recreational cannabis shops (medical cannabis dispensaries may 
be permitted in rviOHCD's sole discretion, but only to the extent permitted by funding 
sources and applicable local, state, and federal law) o'r other uses that cater exclusively . 
to ·adults. 

4. Commercial Entity: A legal entity, separate from th.e Housing Owner, who may either 
master lease the Commercial Space from the Housing Owner or ground lease the 
Commercial Space directly from the City, as provided in Permitted Legal Structures, 
below. · 

5. Commercial Project Costs: The total o.f all hard and soft costs associated 'with the 
development of the Commercial Space. 

6. Community Serving Commercial Use: A land use, typically retail or other sales and 
services use, that provides a direct benefit to th.e community, e.g. a food market with 
affordable and healthy produce a·nd other goods, community banking, or other 

neighborhood serving uses. that have a demonstrated benefit to the residents of the 
Project, as determined by MOHCD in its sole discretion. 

7. Commercial Space Master Tenant: A Commerciai Entity that is an Affiliated Entity and 
th<1t leases the Commercial Space from the Housing Owner and subleases Individual ·. 
Tenant Space(s) to Individual Commercial Tenant(s). . . . 

8. Housing Owner: The owner of the residential improvements at the Project. 

9. Cold Shell: Commercial Space improvements as defined in detail under Item 18. 

10. Individual Commercial Tenant: An occupant of Commercial Space rented from the 

Housing Owner or Commercial Entity (depending on legal'structure). 

11. Individual Tenant Space: Demised portion of the Commercial Space for lease to an 
Individual Commercial Tenant. 

12. Net Commercial Cash Flow: Commercial Operating Income less the Commercial 
Operating Expenses for a Lease Year (or portion thereof). Commercial Operating · 

Expenses means the reasonable and customa.ry expenses of reasonable .operating and 
routine maintenance and.repair expenses incurred by the Housing Owner or 
Commercial Entity (depending on legal structure) in the operation of the Commercial 
Space, debt service, arid MOHCD-approved reserves. Commercial Operating Income 
means all in~ome and receipts in any form received by Hie Housing Owner or 
Commercial Entity (depending on legal structure) from the operation of the Commercial 

Space, including rents, fees, deposits, and reimbursements. 

13. Project: A mixed-use, multifamily residential and comme'rcial project built with 
. substantial reliance on City funding, which may include one or more subdivided 
residential condominium/air rights parcels and commercial condominium/air rights 
parcels. 

14. Public Benefit Use: A land use, typically programs or services, that primarily benefits 

low-income persons, is impler:nented by one or more 501(c)(3) public benefit 
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corporations, and has been identified by·the City or community as a priority use. 
Examples include, but are not limited to, childcare centers, adult day health centers, 
nonprofit office space, public libraries, supportive services for the residents of the 
affordable housing development, health clinics that serve the local community at no or 
low cost, ·arts-related spaces that. prov,lde programs, and classes and/or exhibition 
spaces available to community members at no or low cost. 

15: Residential Space: The entire undifferentiated residential area for future demising and 
occupancy by residential tenants .. lfthe Project is subdivided, then the Residential Space 

.. would be a condominium or air rights parcel, separate from the Commercial SpaceJs). 

16. Tenant Improvement Allowance: A budget allowance sized to accommodate the build 
out of Warm Shell improvements, which MOHCD may approve when the Individual 
Commercial Tenant/Sis unknown at construction loan closing. 

17. Warm Shell: Commercial Space improvements as defined in detail under Item 18. 

18. Detailed definition of Cold Shell and Warm Shell improveme·nts (see next page) 
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Scope/Trade 

Walls/Doors 

Finish 

Spetialties 

Structural 

Elevator 

Cold Shell 

Exterior/perimeter walls and 
doors. Exterior/perimeter walls 
must be finished with gyp and 
fire taping to Code. 

No partition walls or doors. 

Exposed concrete slab with 

rough-in Plumbing, depressed to 
allow for anticipated use (floor 
sinks, drains). Temporary ramps 

for Certificate of Completion, as 
required. 

Code required signage. Exterior 
commercial signage program 
developed and approved by 
Planning and MOHCD. 

Anchorsfor· drop-ceiling. 
Anchors must be cast-in slab 4' 
on center in each direction. 
Coring or block-out for assumed 
HVAC rough-in. 

No 

Warm Shell (Cold Shell plus the following) 

(Note: The cost of Warm Shell improvements 
should be included in the.development budget 
either as a specific scope of work, if known, or 
as a Tenant Improvement Allowance, subject 

to f\/IOHCD approval.) 

Partition walls and doors to Individual Tenant 
Space/s. Partition walls, doors and locks for 
bathrooms based on Individual Commercial 
Tenants and Code requirements. 

. Finished floor to minimum specification of 

.individual Commercial Tenant or exposed siab 
with clearance to install flooring to level 
landing at door. Wall and ceiling finish, lighting 
and finish specialties in bathrooms: . 

Bathroom accessories. Exterior sign age design, 
infrastructure, fabrication and installation. 

Code required ramps and railings to assumed 
final finish floor and level landing at 
entrance(s). 

As required. 
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Mechanical 

Gas 

Plumbing 

Electrical 

TelcQ 

Stub outfor heat-pump, space 
on roof for equipment, and pad 
(or sidewall where possible). Fire 
rated shaft for later d!:lcti!lg of 
restaurant hood(s); supply air I 
louver on exterior wall. 

Venting ofbathrooms and all other plumbing 
·fixtures. Ductwork to connect location of 
heatpump to exterior. Code required smoke 
control. In the case of an approved restaurant 
use, minimum of one (1) grease duct plus make 
up air (MUA) duct to accommodate Type 1. 

hood. Type 2 hood shaft and venting may be 
considered. 

Does not include water heating and all other 
. mechanical equipment. 

Stub-out for gas and gas meter in Sub meters based on establishment of 
meter room. Individual Tenant Space/s. .. 

Stub-out for domestic water 
supply and water meter in meter 
room. Storm sewer 4". Stub out 
aH plumbing (supply and waste) 
to bathroom location(s). 

No finish. 

200A-600A 3 phase service. 
Meter in electrical room with 
service to Commercial Space. 
Stub out and cond.uit on ceiling . 
for mechanical. Perimeter walls 
to have wall receptacles. Light 
fixtures in space connected to 
house meter to meet Certificate 
of Completion requirements 
only. Emergency lighting battery 
back-up. 

Two (2) 2" conduits from MPOE 
to space for 
telecom/data/security. · 
.Temporary se·curity camera 
connected to residential system 
until Commercial Space is 
occupied. 
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Water meters· based on e~tablishment of 
Individual Commercial Tenant/s. Distribute 
domestic water, waste and vents to plumbing 
fixtur~ locations within Individual Tenant 
Space/s. Finish plumbing. 

Submeters based on established Individual 
Commercial Ten~nt/s and extension of stub
outs to Individual Tenant Space/s .. Installation 
of sub panel at Individual Tenant Space/s. 
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Building Fire Alarm shall be sized 
and zoned to include Commercial 

Space. State· and Local SFFD 
Zoning of Fi're Alarm to Individual Te~ant 

Fire Protection/ Code requirements for 
Alarm Completion and Certificate of 

Space/sand re-configuration I programming of 

Occupancy must be met. 
maih building fire panel. 

Sprinkler shall be installed, 
activated and monitored. 

Site Work No No 
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D. PE;lrmitted legal Structures 

a. Each of the following legal structures. may be used for a Project, as permitted by 
MOHCD, taking into account the location of the Project, the community that the Project 
intends to serve, financing requirements. and restrictions, and the capaCity and expertise of 

the developer and Housing Owner. These Guidelines assume MOHCD.ownsthe land on 
which the Project is located. In the rare scenario in which that is not the case, MOHCD and 
the Housing Owner will adjust these Guidelines accordingly to achieve the Goals articulated · 

in Paragraph Band the sqme financfng principles related to the use of MOHCD funds. 

1. No Subdivision; Sili.gle Ground Lease. The real property is not subdivided and the 

entire property is ground leased to Housing Owner. 

a. Direct Leases: Housing Owner leases directly to .Individual Commercial 

Tenant(s}; or 

b. Com·mercial Master Lease.: Housing Owner leases the Commercial Space 

to the Commercial Entity {which must be an Affiliated Entity) (the "Commercial Space 
Master Tenant"), The Commercial Space Mastef Tenant would ti)en sublease the 

individual Tenant Space(s) to Individual Commeicial Tenant(s) . 

. 2. Subdivision. The real property is subdivided into a separate residential 

condominium or air rights parcel and a separate commercial condominium or air rights 
parcel (or subdivide.d into more than one separate parcels of eithe.r use).· 

a. Single Ground Lease. The real property is subdivided, and the City ground 

leases the entire property to the Housing Owner. 

(i) Direct Leases: Housing Owner retains ownership of the leaseh'old 
for the Commercial Space and leases directly to Individual Commercial Tenant(s); or . 

(ii)· Commercial Master Lease: Housing Owner retains ownership of 
the leasehold for the Commercial Space and leases the Commercial Space to a 

. Commercial Space Master Tenant. The Commercial Space Master Tenant would then 
.su.blease the Individual Tenant Space(s) to Individual Commercial Tenant{s).. 

b. Separate Ground Leases, 

(i) The tity ground leases the Residential Space to the Housing · 

Owner. The City separately ground leases the Commercial Space to the Commercial 
Entity. The Corpmercial Entity may or may not be an Affiliated Entity. 

(ii) Where the Commercial Entity is a for-profit company, not related 
to the Housing Owner, and the Commercial Space will be used for Commercial Use, the 
City's strong preference is that the subdivision be in the form of a condominium as 

opposed to an air rights parcel. 
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E. Underwriting Guidelin~s for All Permitted Legal Structures 

1. The eligible uses of MOHCD Funds:for Commerciai.Project Costs are: . 

a. Hard Costs: Subject to approval by MOHCD, Borrower may request the use of 
MOHCD funds for the following: 

-i. Commercial Uses: Cold Shell only. However, MOHCD may provide 
funding for Warm Shell improvements required to be installed 
concurrent with residential construction (e.g. restaurant flue shafts with· 
grease ducts and access panels on each floor, drain lines and anchor bolts 
Installed in PT floor and ceiling slabs). If Housing Owner is working with 

the C:ommercial Entity or an Individual Commercial Tenant before or 
during construction, Housing Owner may install ducting to the exterior 

(roof or louvers on building exterior) as a reimbursable cost to Housing 
Owner by the Commercial Entity or the ln(iividual Commercial Tenant. 

Costs for all Cold Shell and Warm Shell improvements must be repaid to 
MOHCD, in ft:d! or iti part, through non-housing sources, according to the 
requirements set forth in Section.! below. · · 

ii. CommuhitVServing Commer~ial Uses:. Cold Shell and Warm Shell. 
Borrower is required to seek-funding from other City and private sources, 

. such as commercial loans, OEWD or the Child Care FUJld, New Market Tax 
Credits, etc., as appropriate for the proposed use for the purpose of 
reducing funding required from MOHCD. 

iii. Public Benefit Uses: Cold Shell and Warm Shell. Borrower is required to 
seek funding from other City and private sources such as commercial 
loans, OEWD or the Child .Care Fund, New Market Tax Credits, etc. as 
appropriate for the propqsed use, for the purpose of reducing funding 
required from MOHCD. 

b .. Soft Costs: Subject to MOHCD approval and evaluated based on industry 
standards and market conditions for comparable projects and uses, including: 

" Construction management and consulting fees for coordination of 
tenant improvements with shell construction 

" Commercial broker fee 

" Commercial space lease-up reserve 

.. Commercial space replacement reserve 

• Commercial space developer fee (see developer fee policy below) 

e Market analysis as is required by MOHCD 

"· Future tenant improvements reserve 

" Pro rata share of Project development costs associated with 
Commercial Space (for example, financing costs and legal fees) 
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2. Conditjons of MOHCD Funds: 

a. Market Analysis: Developer shall provide MOHCD a third party prepared market 
analysis (e.g. from a broker, 43ppraiser, -or market analyst) to determine 
appropriate terms for Market Rents, Rent Growth, Annual Rent Adjustments,.· 

. Rent Concessions and/or Tenant Improvement Allowances, Vacancy, Expenses, 
Expense Growth, Management" Fees, Leasing Agent Fees; and Reserves. 

b. Operating Budge·t. Developer shall provide the Housing Owner's cir Commercia.! 
Entity's (depending on iegal structure) commercial operating budget based on 
proposed use and market conditions consistent with the third party prepared 
Market Analysis provided for the project as defined above in 2.a. ·Commercial 
rents charged must be sufficient to cover all direct, s~ared, and allocated costs 
attributable to commercial use, including, but not limited to: pro-rata sh.are of . 
cleaning, maintenance and utility costs for s.hared bathrooms and hallways; pro
rata share of maintenance of fire sprinkler and fire alarm systems; pro-rata share 
of cleaning, maintenance and repair of the trash room; pro-rata share of 
maintenance and repair of the sidewalk, street trees and bike racks; pro-rata 
share of hydro-jetting of the sewer laterals; and pro-rata share of back-fiow 
testing of the water lines. Commer.cial operating ~xpe.nses shall include·all 

· utilities payable by. the property for the Comme,rcial Space, commercial property 
management and asset management fees, commercial operating and 
replacement reserves, and property taxes and insurance attributable to the 
Commercial Space. 

c. Leases and Letters of Intent. The Commercial Master Lease and· business terms. 
for Direct Leases and subleases are subject to review and approval by MOHCD, in 
accordance with the Market Analysis and these Guidelines. 

F." Commercial Space Developer Fee 

1. Commercial Uses: The lesser of $100,000 or 15% of the non-residential depreciable 
basis, so long as the sum ofthe Commercial Space Developer Fee and the Residential 
Developer Fee do not exceed the developer fee limits allowed by T!=AC. A one-time 
additional $50,000 incremental-fee wili be allowed fcir completion of the condominium 
or air rights subdivision, subject to MOHCD approval of the subdivision and legal 
structure. The Commercial Space Developer Fee is payable only from non-MOHCD 
sources, e.g. commercial loan procee.ds or transfer of the leasehold estate in the 
Commercial Space, etc. 

2. · Public Benefit Uses and Community Serving Uses: The les~er of $250,000.or 15% of the 
non-residentia,l depreciable basis, so long as the sum of the Commercial Space · 
Developer Fee and the Residel')tial Developer Fee do not exceed the developer fee limits 
allowed by TCAC. A one-time additional $50,000 in fee will be allowed for completing . 
the condominium or air rights s.ubdivision, subject to· MOHCD approval of the 
·subdivision and legal structure. Half of the Commercial Space Developer Fee is payable 
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only from non-MOHCD sources, e.g. commercial loan proceeds, grants, or transfer of 

the leasehold estate in the Commercial Space. 

· 3. Commercial Space Developer Fee; Net Developer Fee Maximums. To the extent 
allowable by TCAC, the Commercial Space Developer Fee is in addition to the net 

developer fee maximl.lms pursuant to MOHCD Developer Fee Guidelines. 

G. Change in Use 

Change in use from Public Benefit Use or Community Serving Commercial Use to 
Commercial Use requires approval by MOHCD and will result in required repayment of 
the costs of Warm Shell improvements funded by MOHCD loan(s). Repayment will. be 
calculated by amortizing the MOHCD-funded costs over the useful life of the 
improvements and sized based O(l the number of years the improvements did not serve 
a Public Benefit or Community Serving Commercial Use. 

H. Single Ground lease Additional Guidelines 

The following ground lease terr:ns apply where the City ground leases the entire property to 
the Housing Owner, whether or not the property has been SL!bdivided. 

1, Direct Lease 

a. 40% City/60% Housing. Owner: 40% of Net Commercial Cash Flow will be paid by 
·Housing Owner to City in the form of increased ground lease payment of Residual Rent 
·(see MOHCD Policy on Ground Leases for defined terms). Housing Owner will retain 60% 
of Net Commercial Cash Flow. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 
issues .of unrelated business income. 

2. Commercial Master Lease 

a. 40% City/60% Affiliated Entity: 40% of Net Commercial C.ash.Fiow will be paid by 

Commercial Entity to Housing Owner and subsequently paid to City in the form of 
increased ground lease payment of Residual Rent. 60% of Net Commercial Cash Flow is 
payable to the Commercial Entity (ie. the Commercial Space Master Tenant). The 

. Commercial Entity must be an Affiliated Entity. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 

issues of unrelated business income. 

I. Separate Ground. Leases Additional Guidelines 

The following MOHCD commercial loan repayment and commercial ground lease terms apply 
where the property has been subdivided, the City ground leases the Residential Space to the 
Housing Owner, and the City ground leases the Commercial Space(s) to the Commercial 

Entity(ies}. 

1. Reimbursement to MOHCD of Commercial Project Costs depends on the ownership 
structure and the type of use, as follows: 
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. a. Public ·Benefit Uses, Community Serving Commercial Uses, and Commercial Uses 

when the Commercial Entity is an Affiliated Entity: 

Within the earlier of 90 days after 75% occupancy is achiev~d for Commercial 

Space or one year after the issuance of a Temporary Certificate or Occupancy or 
Certificate of Occupancy for the Commercial Space; the Commercial Entity must 
obtain a commercial loan commitm.ent to repay MOHCD for all Commercial 
Project Costs included in MOHCD financing. The terms for any repayment source 
that requires a lien against the Commercial Space are subject to MOHCD 
approval. The commercial loan must close within 90 days following the issuance 
of a loan commitment. In the event that the commercial loan is not large 
enough to fully repay MOHCD for Commercial Project Costs, MOHCD will retain a 
·second position Deed of Trust against the Commercial Space, securing a Note in 
the amount of any unpaid balance. Any outstanding balance on a MOHCD 
commercial loan will be payable upon refinance or transfer of the Commercial 
Space. 

b .. Commercial Uses when the Commercial Entity is an unrelated third-pa·rty: · 

The Commercial Entity must repay MOHCD for all Commercial Project Costs 
included in MOHCD financing at close of purchase of the leasehold interest in the 
commercial condominium/air rights parcel and/or execution of the commercial 

. ground lease. The terms for any repayment source that requires a lien against· 
the Commercial Space are subject to MOHCD approval. · 

. . 
2. Commercial Sp~ce Ground Lease Payment and Payment on Any Outstanding MOHCD 

Commercial Loan 

a. Public Benefit Uses & Community Serving Commercial Uses: Annual ground lease 
payment equal to 40% of Net Commerciaf Cash Flow. However, ifthere is an 

outstanding MOHCD commercial loan, the 40% Net CommerciaiCash Flow will first 
be used to pay down the MOHCD ·commercial loan and then to the annual ground 
lease payment. Commercial Entity will retain 60% of Net Commercial Cash Flow. 

· b. Commercial Uses: Annual ground lease payment equal to market rent based on 

current comparable leases. Sizing of Base Rent and Residual Rent to be negotiated. 
lfthere is an outstanding MOHCD commercial loan (only applicable when the 
Commercial Entity is an Affiliated Entity), 40% Net Commercial Cash Flow will be 
used to pay off the MOHCD commerciall~an and then go towards payment of 
Residual Rent, if applicable. Commercial Entity will retain 60% of Net Commercial 
Cash Flow. 

3. Any transfer or sale of the Housing Owner's or Commercial Owner's ground lease 
· interest in the Commercial Space parce.l is subject to MOHCD approval as ground l~ssor. 
If the Project was devel'oped as air rights parcels, MOHCD may require that the air rights 
subdivision be converted to condominiums before the Commercial Space m<w be 
transferred to an unaffiliated for-profit entity for Commercial Use. 
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4. Ground Lease Term: To be negotiated based on Market Analysis (see section E.2.a. for 

requirements for Market Analysis.) 
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EXHIBITP 
Residual Receipts Policy 

[To be attached] 

4570 



Mayor's Office ·of Housing and Community Development 

Residual Receipts Policy 

Effective April 1, 2016 

INTRODUCTION 

The Mayor's Office of Housing and Community Development (MOHCD) typically requires annual 
· payments under the Ground Leases and Loans provided for the.purpose of developing or preserving 
affordable housing to the extent that making payments is feasible and does not jeopardize the long
term affordability or maintenance of safe and secure housing for its residents. Payments may be 
required under one or a combination of several structures, including amortization, deferral, or payment 
from residual receipts, depending on the circumstances. . · 

When.a development financed by. MOHCD is projected to enjoy more income than is needed to pay . 
expenses, service other debt, fully fund its reserves, and make approved payments out of surplus, it is 
MOHCD's policy that a portion of the remaining "residual" income be directed toward repayment of 
MOHCD's investme.nt. . . 

fv10HCD also perinits a rnodest portion ·of "residual" income to be distiibuted by the borrovJer. . . 
Distribution of any portion. of ~'residual receipts" is conditioned on MOHCD's annual determination that 

· certain performance standards and benchmarks have been met. 

SUMMARY (see below for detailed requirements) 

I. Definition of Residual As depicted in the approved MOHCD Operating Budget Proforma for each 
Receipts project, the amount remaining.in the annual operating budget after 

calculation of Net Operating Income (Project Income less Project Expenses) 
and allowable payments of surplus .. 

11. Annual Residual Generally, 2/3rds of residual receipts is payable to the City. Larger Tax Credit. 
Receipts Payments Due to projects may be eligible to use an alternative Yz- Yz split for up the first 10 . 

'MOHCD years of a new tax credit period, see the Developer Fee Policy for more 
details. 

Ill~ Wheh more than one The approved MOHCD Operating BI.Jdget Proforma is a required exhibit to 
MOHCD coli tract requires· the last-executed MOHCD contract and must reflect a comprehensive 
residual payments summary of approved cash flow waterfall, listing of alllender.s, relative lien 

positions, underlying loan terms and amounts owed to MOHCD annually 
across all MOHCD contracts. · 

IV. When a project has The portion to be repaid to each Lender is typically determined by the 
other lenders in addition proportional amount of capital funded under each loan. The approved 
to MOHCD that require MOHCD Operating Budget Proforma must include a list of all loans and 
residual payments details about projected amounts owed annually, including how the portion 

of residual receipts to be paid to each lender will be calculated, if not 
based on a proportional amount. 

V. Condition~ to Distribution of Residual Receipts may be made only upon: (1) MOHCD 
Distribution of Residual approval of Annual Monitoring Report; (2) determination by MOHCD that 
Receipts to Borrower borrower is not in default; and (3) approval by MOHCD of amount of 
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Distribution. 
VI. Use of Residual MOHCD .strongly encourages borrowers.to use distribu~ions for activities in 
Receipts Distributed to .San Francisco that would be eligible uses under the CDBG Program Income 
the Borrower rules (except to the extent that those rul~s may prohibit the use of funds 

for new constructi-on): 
VII. Uses of Proje~t Any other use of the income derived from housing dev~loped or preserved 
Income for Services and with MOHCD financing apart from ordinary and routine operating 
othe.r Extraordin<!ry Costs expen·ses, debt service or required reserves must be approved by the Loan 
Associated with the Committee and the Mayor at the.time MOHCD financing is commi.tted and 
Project approved. 
MOHCD Repayment The repayment waiver option has been terminated. 
Waiver Option 

I. Definitio~ of Residual Receipts 

A. Residual Receipts is the amount remaining i~ the annual operating budget after calculation of 
Net Operating ln~ome (Project Income less Project Expenses) and allowable payments from 
surplus. 

B. The project-specific Funding Agreements and/or Ground Leases define what Project Income 
entails and which Project Expenses are allowable. In general, the definition of allowable Project 
Expenses will include mandatory or."h~rd" debt service payments, minimum or Ba.se Rent owed 
under a Ground or Land lease, and required annual payments into Reserve accounts. Each 
MOHCD contract will include a copy of the approved Operating Budget Proforma. 

C. When MOt-! CD requires repayments from Residual Receipts, the formula usually requires 
payment of a portion of the available Residual Receipts. The use of a proporti<:mal formula 
makes it is essential to clearly define which uses of surplus cash have been approved for 
payment prior to the calculation of the amount owed to MOHCD. . 

D. The approved uses of any available surplus may also be referred to as the cash flow waterfall. 
The approved MOHCD Operating Budget Proforma is used t9 document the approved cash flow 
waterfall. In general, the following expenses may be a part of a cash flow waterfall: 
1. Fees payable to the project, the GP, the LP or the parent entity 
2. Fees payable to project funders 
3. "Soft" debt repayments to lenders I lessors· 

. Pl~ase see the City's Developer Fee Policy and Operating Fees Policy for a list of allowable fees 
and any applicable limits. 

E .. Limited Partnership Agreements may also provide a narrative summary of the cash flow 
waterfall. In the event that a Limit~d Partnership Agreements is found to be inconsistent with 

:the MOHCD Funding Agreement and/or the approved MOHCD Operating Budget Proforma, the 
MOHCD documents shall control. 
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II. Ann.ual Residual Receipts Payments due under MOHCD Ground leases.& Loa11s 
Except as recommended by the Loan Commi~ee and approved by the Mayor on a project by proj~ct . 
basis, the portion to be paid to the City ?hall be zdds of Residual Receipts. Larger Tax Credit projects 
may be eligible to use an alternative Y,- Y, split for up the first 10. years of a new.tax credit period 
and the bo'rrower's portion ofResidual Receipts shall be considered payment of Deferred Developer 
Fee. See the Developer Fee Policy for more details. 

Any residual receipts payments shall be applied toward the un'paid balance of MOH,CD loan/s 
· according to the terms in the Promissory Note ana/or Funding Agreement,' and toward the 
· payments required under th.e MOHCD Ground lease. 

Ill. When more thar1 one MOHCD contract requires residual payments:, 
Some projects supported by MOHCD may be governed by more than one MOHCD contract. The 
MOHCD Operating Budget Profcirmaprovides a coniprehensive.summary of the approved cash flow 

. waterfall, a listing of all lenders, the relative position of each !len, the amounts ·owed and the 
· re.leva~t repayment terms; and will also reflect the cumulative amount of.repayments owed to 

MOHCD annuallyacross all MOHCD contracts. Projects governed by more than ·one MOHCD contract 
that extend or initiate a MOHCD contract after the effective date of this policy will be required to 
get approval of a new MOHC!) Operating Budget profo.rma. 

IV. When a project has other Lenders in addition to MOHCD that require residual payments 
A. If any other.project lenders besides MOHCD ·require repayment from residual receipts, the 

portion to be r~paid to each Lender will typically· be determined by the proportional amount of . 
. capital supplied under each loan. For exampl.e, If a project received a $2 miliion loan from 

MOHCD and a $3 million loan from another lender, MOHCD would receive 2/5 1~' of the amount 
available to be repaid, and the other len de~ would receive 3/Sths of the amount available to be· 
repaid. The approved MOHCD Operating Budget Proforma tnust include a list of all loans and 

. provide an appropriate amount of detail about the projected amounts owed annually including 
details about how the portions .to be paid tq each lender will be calculated. If a project makes an 
agre.ement with any nther lender/s after executing a MOHCD contract containing the final 
MOHCD-~pproved Operating Budget Proforma, prior to making ~ny payments to such other . 
lender/s; the p~oject must request and be· ;pproved in writing t~ amend the MOHCD-approved 
Operating Budget Proforma to include the new lender/s. 

B. During operations~ MOHCD will require Residual Receipts payments using MOHCD's method of 
calculating surplus and any amounts owed to the M9HCD. If ther~ is a difference in the amount.· 
calculated to be owed to any other lenders.under another l.ender's repayment calculation 
method when compared to MOHCD method, then each lehder will be paid according to its 
calculation, so.lqng as doing so would. not result in a reduction In the amount-payable to 
MOHCD. 

V. Conditions· to Distrib~tion of.Re~idual Receipts to Borrower 
A. Distribution of Residual Receipts to the borrower of a MOHCD loan, or lessee of aMOHCD 

ground lease, may be made only upon: 
1. MOHCD approval of the Annual Monitoring Report submitted.for that year; and 
2. Determination by MOHCD that the borrower is· not in default under terms ofthe Loan;. 

and 
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3. Approval by MOHCD of the amount to be distributed. 

B. No distribution of Residual Receip,ts shall be made under any of the follow.ing circumstances: 

1. When a written notice of default has been issued by any lender or investor and such 
default has not been cured; or 

2. When the City determines that the borrower or the borrower's management agent has· 
failed to maintain the housing and its surroundings in a safe and sanitary manner in 
accordance with local health, building, and housing codes; or 

3. If any operating expense, including de.bt service on non-City loa tis remains unpaid; or 

4. If any required reserve account is not fully funded according to the terms of the MOHCD 
contract/s; or 

5. In the event of any other material failure to comply with the provisions of the MOHCD 
contract/$. · 

VI. Use of Residual Receipts Distributed to the Borrower 
MOHCD strongly encourages borrowers to use the portion of Residual Receipts that is not applied 

. toward repayment of MOHCD's loan or payment of residual rent under a MOHCD ground lease for 
·activities in ~an Francisco that would be eligible uses under the CDBG Program Income rules (except 
to the extent that those rules may. prohibit the use of funds for new construction). 

VII. Uses of Project Income for Services and other Extraordinary Costs Associated with the Project 
A. With the exception of Residual Receipts retained by a borrower pursuant to this policy, any 

other use of the income derived from housing developed or preserved with MOHCD financing 
apart fro;;, ordinary and routine operating expenses, debt service or required reserves must be 
·approved by the Loan Committee and the Mayor at the time MOHCD financing is committed 
and approved. 

B. The Loan Committee may approve variations of this policy on a project-specific basis, including 
the payment of costs associated with the provision of social, educational, vocational; counseling 
o·r other supportive services to residents· either as a project expense or out of that po·rtion of 
Residual Receipts that would otherwis~ be repaid to the City. 
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Free Recording Requested Pursuant to 
Government Code Section 27383 

When recorded, mail to: 
Mayor's Office of Housing and Community Development 
of the City and County of San Francisco 
1 South Van Ness A venue; 5th Floor 
San Francisco, California 94103 
Attn: 

------------:---------Space Above This Line for Recorder's Use-----------~---------

DEED OF TRUST, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(Property Address: 1064-68 Mission) 

TillS DEED OF TRUST; ASSIGNMENT OF RENTS, SECURITY AGREEMENT · 
AND FIXTURE FILING ("Deed of Trust") is made as of , __ · , by 1064 
MISSION, L.P. , A California Limited Partnership. ("Trustor"), whose.address is 1256 
Market Street, San Francisco, California 94102, to Old Republic Title Company ("Trustee"), 
whose address is , San Francisco, California, forthe benefit of 
the CITY AND COUNTY OF SAN FRANCISCO, a mun'i.cipal corporation,. represented by 
the Mayor, acting through the Mayor's Office of Housing and Community Development 
("Beneficiary"). This Deed of Trli$t is executed pursuant to an Amended and Restated Loan 
Agreement by and between Trustor and Beneficiary dated :;tS of , 20_, as 
it may be amended from time to time (the "Agreement"), the provisions of which are 
incorporated herein by reference. Definitions and rules of interpretation set forth in the 
Agreement apply to' this Deed of Trust. 

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title 
and interest Trustor now has or may have in the future in the following (all or any part of the 
following, or any interest in all or any part of it, as the context requires, the "Property"): 

(a) that real property situated in the City and County of San Francisco, 
· State of California, described in Exhibit A attached hereto (\.nd incorporated herein by 

reference (the "Land"); on which Trustor intends to construct a new permanent supportive 
housing development for formerly homeless adults (153 units), senior households (103 units) where at 
lvast one household member is age 55 years arid older on the Land, plus two resident staff units, as 
well as to construct a commercial shell (the "Public Benefit Use CommerciaJ Space"), which 
will all be known as the Project (the "Project"); and· 

1 
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(b) . all buildings, structures and other improvements now or in the future 
located or to be constructed on the Land (the "Improvements"); and· 

(c) all existing and future leases, subleases, tenancies, subtenancies, 
licenses, occupancy agreements and concessions, and any guarantees thereof ("Leases") 
relating to the use aqd enjoyment of all or any part of the Land and Improvements, and any 
and all guaranties and other agreements relating to or made in connection with any of the 
Leases; and 

(d) all of Trustor's interest in and under that certain Ground Lease dated as 
of , by and between the City and County of San Francisco , as 
lessor, and Trustor, as lessee, including any options of any nature whatsoever, and any future 
interest of Trustor in fee title to the Land; and 

(e) except for personal property and removable fixtures installed by 
tenants or subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment · 
and machinery now or-later to be attached to, placed in or on, or used in connection with the 
use, enjoyment, occupancy or operation of all or any ·part of the Land and Improvements, · 
whether stored on the Land or elsewhere, including all pumping plants, engines, pipes, ditches 
and flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, · 
refrigeration and plumbing fixtures and equipment,· all of which will be consid~red to the 
fullest extent of the law to be real property for purposes of this Deed of Trust; and 

(f) all building materials, equipment, work in process or other personal . 
property of any kind, whether stored on the Land or elsewhere, that have been or later will be 
·acquired for the purpose of being delivered to, incorporated into or installed in or about the 
Land or Improvements; and 

(g) all Loan funds, whether disbursed or not, and all funds now or ~n the 
future on deposit in the Replacement Reserve Account, the Operating Reserve Account and 
any other account required or authorized for the Project; and. 

(h) all proceeds, including proceeds of all present and future fire, hazard or 
casualty insurance policies and all condemnation awards or. payments now or later to be made 
by any public body or decree by any court of competent jurisdiction for any taking or in 
connection with any condemnation or eminent domain proceeding, and all causes of action 
and their proceeds for any damage or injury to the Land, Improvements or the other property 
described above or any part of them, or breach of warranty in connection with the · 
construction of the Improvements; and 

. (i) all books and records pertaining to any and all of the property described 
above, including records relating to tenants under any Leases, the qualifications .of any tenants 
and any certificates, vouchers and other documents in any way related thereto and records 
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relating to the application and allocation of any federal, state or local tax credits or benefits; 
and 

G) · all rents, revenues, issues, royalties, pmceeds, profits, income, 
reimbursements, royalties, receipts and similar items, including prepaid rent and security 
deposits, in whatever form (including, but not limited to, cash, checks, money or4ers, credit 
card receipts or other instruments for the payment of money) paid or payable in connection 
with the Property ("Rents"), from the Land. and the Improvements, subject to: (i) Trustor's 
right to collect and retain the same as they become due and payable; and (ii) Beneficiary's 
rights under Section 3 below; and · 

(k) all intangible personal property and rights relating to the Proper~y or its 
operation or used in connection with it, including, without limitation,. permits, licenses, plans, 
specifications, construction contracts, subcontracts, bids, soils reports, engineering reports, · 
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering 
and architectural drawings, deposits for utiiity services, installations, refunds due Trustor, 
trade names, trademarks, and service marks; and 

(1) all proceeds of, interest accrued on, additions and accretions to, 
substitutions and replacements for, and changes in any of the property described above. 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing the. 
following (collectively, the "Secured Obligations"): 

(a) performance of all present anc). future obligations of Trustor set forth in 
the Agreement, specifically compliance with certain restrictions on the use of the Property 
recited in that certain Declaration of Restrictions executed by Trustor, dated as of the date of 
and being recorded concurrently with this Deed of Trust, as it may be amended from ttme to 
time, and the promissory note dated the date of this Deed of Trust, made by Trustor to the 
order of Beneficiary, as either promissory note may be amended from time to time (together, 
the "Notes") and performance of each agreement. incorporated by reference, contained therein, 
or entered into in connection with the Agreement; 

(b) payment of the· indebtedness evidenced by the Agreement and the 
Notes in the original principal amount of Seventy Five Million Two Hundred Fifty Thousand. 
Seven Hundred Sixty Five and No/100 Dollars ($75,250,765),-according to tl).e terms of the 
Agreement and the Notes; and 

(c) payment of any addi~i~nal sums Trustor may borrow or receive from 
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment 
is secured by this Deed of Trust. 
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3. Assignment of Rents. 

(a) Assignment as Additional Security. Trustor hereby irrevocably grants, 
transfers, and assigns to Beneficiary all of its· right, title, ahd interest in and to the Rents as 
additional security for the Secured Obligations. Subj.ect to the provisions of subsection 3(d) 
below, Beneficiary hereby confers upon Trustor a 'license ("License") to collect and retain the 
Rents as they become du~ and payable, so long as no Event of Default exists and is· 
continuing. If an Event of Default has occurred arid is continuing, Beneficiary shall have the 
right, which it may choose to exercise in its sole discretion, to terminate this License without 
notice to or demand upon Tru~tor, and without regard to the adequacy of BenefiCiary's 

· security under this Deed of Trust. 

(b) Collection and Application of Rents. Subject to the License granted to 
Trustor under subsection 3(a) above, Beneficiary has the right, power, and authority to collect 
any and all Rents. Subject to the License granted to Trustor under subsection 3(a) above, 
Trustor hereby appoints Beneficiary its attorney-in-fact to perform any and all of the 
following acts, if and at the times when Beneficiary in its sole discretion may so choose: 

1. Demand, receive, an,d enforce payment of any and all Rents; or 
2. Give receipts, releases, and satisfactions for any and all Rents; or 
3. Sue either in the name of Trustor or in the name of Beneficiary for 

any and all Rents. 

Beneficiary's right to the Rents does not depend on whether or not Beneficiary 
takes possession of the Property. In Beneficiary's sole discretion, it may choose to collect 
Rents either with or without taldng possession of the Property. Beneficiary shall apply all 
Rents collected by it in the manner provided under this Deed of ,Trust. If an Event of Default 
occurs while Beneficiary is in possession of all or part of the Property and is collecting and 
applying Rents as permitted under this Deed of Trust, Beneficiary, Trustee and any receiver 
shall nevertheless be entitled to exercise and invoke every right and remedy afforded any of 
them under this Deed of Trust and at law or in equity, including the right to exercise the 
power of sale granted hereunder. 

(c) Beneficiary Not Responsible. Under no circumstances shall Beneficiary 
have any duty to produce Rents from the Property.Regardless of whether cir not Beneficiary, 

· in person or by agent, takes actual possession of the Real Property and Improvements, 
· Beneficiary is not and shall not be deemed to be: · 

1. A "mortgagee in possession'' for any purpose; or 
2. Responsible for performing any of the obligations of the lessor 

under any lease; or 
3. Responsible for any waste committed by lessees or any other 

parties, any dangerous or defective condition of the Property, or any 
negligence in the management, upkeep, repair, or control of the 
Property; or · · 

4. Liable in any manner for the Property or the use, occupancy, 
enjoyment or operation of all or any part; of it. 
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(d) Election by Beneficiary. Upon the occurrence and during the 
continuance of an Event of Default, Beneficiary, at its option, may exercise its s rights under 
this Section or otherwise provided under applicable law (including, but not limited to, under 
Section 2938 of the California Civil·Code). 

4. Trustor's Covenants. To protect the security of this Deed of Trust, Trustor agrees 
· as follows: 

(a) . to perform the Secured Obligations in accordance with their respective 
terms; 

(b) to keep the Land and the Improvements in good condition and repair, 
normal wear and tear and acts of God excepted; not to remove or demolish any Improvements 
without Beneficiary's prior written consent; to complete or restore promptly and in good and 
workmanlike manner any Improvement constructed, damaged or destroyed on the Land; to 
pay when due·all claims for labor performed and materials furnished therefor, subject to 
Truslor's right to contest any claim in good faith; to comply with all laws affecting the 
Project, subject to Trustor's right to contest any claim in good faith: not to commit o;r permit 
waste with respect to the Land or the Improvements; not to commit, suffer or permit any act 
upon the Land or tpe Improvements in violation of law, inchiding Environmental Laws; and 
to do all other acts made reasonably necessary by the character·or use of the Land and the 
Improvements; 

(c) to provide, maintain and deliver to Beneficiary property and liability 
insurance as required under the Agreement and apply any insurance proceeds as provided 
below; 

(d) to appear in and defend any action or proceeding purporting to affect 
the security hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs. and 
expenses, including cost of evidence of title and reasonable attorneys' fees and costs incurred 
in any such aCtion. or proceeding in which Beneficiary or Trustee may appear and in any suit 
brought by Beneficiary to foreclose this. Deed of Trust following an Event of Default; 

(e) to pay in accordance with the Agreement, but in each case prior to 
delinquency: (i) all taxes and. assessments affecting the Property, including assessments on 
appurtenant water stock; and (ii) all encumbrances, charges and liens, ~ith interest, on the 
Property or any part thereof that appear to be prior or superior hyreto; 

(f) should Trustor fail tpmake any payment or to do any act as herein 
provided, then, without: ·(i) obligation to do so; (ii) notice to or demand upon Trustor; or 
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) mike or do 
the same in any manner and to the extent as it ·deems nec~ssary to protect the security hereof; 
(B) appear in and defend any action or proceeding purporting to affect the security hereof or 
the rights or powers of Bendiciary or Trustee; (C) pay, purchase, contest or compromise any 
encumbrance, charge or lien that in its ju~gment appears to be prior or superior hereto; and 
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(D) in exercising these powers, pay necessary expenses, employ counsel and pay reasonable 
attorneys' fees and costs, and Trustor consents to Benefkiary's andJor Trustee's en,tryupon the 
Land and Improvements for any purpose set forth in this Subs~ction, including .Beneficiary's 
exercise of its rights under California Code of Civil Procedure Section 564( c); and · 

(g) · to reimburse within five (5) days of demand all sums expended by 
Beneficiary or Trustee pursuant to this Deed of Trust, with.interest at an annual rate of interest· 
equal to the lesser of: (i) ten percent ( 10%); or (ii) the maximum lawful rate fro~ date of 
expenditure to the dflte of payment. 

5. ·.Security Agreement and Fixture Filing. 

(a) Grant of Security Interest. Without limiting any of the other provisions 
of this· Deed of Trust, to secure. the payment, performance and observance of the Secured · 
Obligations, Trustor, ·as debtor (referred to in this Section 5 as "Debtor"), expressly grants to. 
Beneficiary, as secured party (referred to in this Section 5 as "Secur~d Party"), a continuing 
security interest in all the Property (including now !lnd· hereafter existing) to ·the full extent . 
that any portion of the Property may be subject to the Uniform Commercial Code. For 
purposes of this Section 5, "Collateral'' means the personal property (tangible or'intangible) 
and fixtures included in the Property. 

(b) Debtor's Covenants, Representations, and Warranties. 

(i) Debtor covenants and agrees with Secured Party that: 

(1) . in addition to any other remedies granted in·this Deed of 
Trust to Secured Party or Trustee (including specifically, but not limited to,' the right to 
proceed against the Property in accordance with the rights and remedies in. respect' of the · 
Property that is real property under the Uniform Co.m.i:nercial Code), Secured Party may, if an 
Event of Defaults occurs and is continuing, proceed under the Uniform Commercial Code as 
to all or any part of the Collateral, and shall have and may exercise with resp·~ct to the 
Collateral all the rights, remedies, and powers of a secured party under the {Jhiform 
Commercial Code. · 

(2) Without limiting the foregoing, Secured Party shall have 
the right upon any public sale or sales, and, to the· extent permitted by law, to purchase the 
whole or any part of the Collateral so sold, free of any right or equity of redemption in 
Debtor. Debtor further agrees to allow Secured Party to use or occupy the Property, without 
charge, for the purpose of effecting any of Secured Party's remedies in respect of the 
Collateral. 

(3) . To the extent permitted by applicable law, Debtor 
waives all claims, damages, and demands against .Secured Party arising out of the.. 
repossession, retention, or sale of the Collateral, except for claims, damages, and demands . 
due to the active gross negligence or willft;~.l misconduct of Secured Party in dealing with such 
Collateral. Trustor agree's that Secured Party need not give more than five (5) days' notice of 
the time and place of any public sale or of the time at which a private sale will take place and 
that such notice is reasonable notification of such matters. Secured Party may disclaim any 
warranties that rriight arise in connection with the sale, lease, license, or other disposition of 
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· . the Collateral and have no· obligation to pro'vide any warranties at such time. Secured Party 
may adjourn any public or private sal.e from time to time .by announcement at the time and 
place fixed therefor, and such sale may, without further notice, be made at the time and place 
to which it was so adjourned. 

(4) To the extent permitted by law, pebtor hereby 
specifically waives all rights of redemption, stay, or appraisal which it has or may have under 
any law now existing or hereafter enacted. 

(ii) Debtor hereby authorizes Secured Party to file financing and 
continuation statements with respect to the Collateral as Secured Party may reasonably 
require. 

(iii) Debtor hereby represents and warrants that no financing 
statement is on file in any public office except as authorized by Secured Party. Debtor will at 
its own cost and expense, upon demand, furnish to Secured Party such further information and 
wili execute and deliver to Secured Partv financine: statements and other documents in form . J ~ 

reasonably satisfactory to Secured Party and will do all such acts that SecuredParty may at 
any lime or froin time to time reasonably requir!S to establish and maintain a perfected security 
interest in the Collateral as security for the Secured Obligations, subject only to liens or · 
· encumbra~ces approved by or benefiting Secured·Party. Debtoi will pay the actual expense of 
filing or recording such financing statements or other documents, and this instrument, as and 
where reasonably required by Secured Party . 

. \.. 

(iv) To the extent permitted by applicable law, the security interest 
created hereby is sp~cifically intended to cover all rents, royalties, issues and profits, and all 
inventory accounts, accounts receivable and other revenues of the Property. 

(c) · Fixture Filing. Certain of. the Collateral is or will become "fixtures" (as 
that term is defined in the Uniform Commercial Code). This Deed of Trust, upon being filed 
for record in the real estate records of San Francisco County, shall operate also as a financing 
statement and fixture filing upon such of the Collateral that is or may become fixtures under 
the Uniform Commercial Code. Debtor's name and type and. jurisdiction of entity are set forth 
in the introductory paragraph hereof. Debtor's address is set forth above. Debtor's BIN · 

· Number is . Secur~d Party's name and mailin¥ address are set above. 

6. Insur:ance and Condemnation Proceeds: 

. (a) Trustor hereby assigns to Beneficiary any award of damages arising 
from the condemnation of all or any part of the Property for public use and any insurance 

· proceeds arising from injury to lJ;ll or any part of the Property or the Project. 

(b) Any condemnation award or insurance proceeds must be paid to . 
· Beneficiary or, if Beneficiary has consented to subordinate the lien of this Deed of Trust to 
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the lien of another lender for the Project, according to the provisipns in the senior lender's 
loan documents. 

(c) If a condemnation award or insurance proceeds are paid to Beneficiary, 
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds 
will be used for the reconstruction of the Project in accordance with: (i) projections 
demonstrating that reconstruction is economically feasible;·and (ii) Trustor's construction 
budget, each. of which must be satisfactory to Beneficiary in its reasonable discretion. In 'all 
other cases, Beneficiary may choose in its discretion to apply funds to Trustor's obligations 
under the Notes and the Agreement or to any senior obligations, in accordance with the 
respective priorities of the approved lienholders as their interests may appear of record, with 
the remaining funds, if any, released to Trustor. 

(d) Trustor agrees that Beneficiary's application or release of funds . 
pursuant to this Section will not cure or waive any default or Notice of Default (as defined 
below) or invalidate any act by Beneficiary performed following a default' pursuant to any 
City Document unless the default has been cured by the application or release of funds. 

7. Further Agreements. Trustor further acknowledges and agrees as follows: 

(a) Beneficiary does not waive its right either to require prompt payment 
when· due of all other sums secured by this Deed of Trust or to declare Trustor in default for 
failure to pay timely by accepting payment of any sum secured hereby after its due date. 

(b) Trustee may reconvey any part of the Property at any time or from time 
to time, without liability therefor and without notice, upon written request of Beneficiary and 
presentation of this Deed of Trust and the Notes for endorsement without affecting the 
liability of any entity or person for payment of the indebtedn~ss secured hereby. 

(c) Upon: (i) written request of Beneficiary stating that all obligations 
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust 
and the Notes to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the 
Property then held hereunder without covenant or wananty. 

(d) Any voluntary or involuntary conveyance, sale, encumbrance, pledge 
or other transfer of all'or anyinterest.in the Property or in Trustor, including a security 
interest, in violation of the Agreement will constitute an Event of Default (as defined below) 
giving ]3enefiCiary the right to exercise its remedies at law or in equity. 

(e) For the purposes of this Deed of Trust, Beneficiary from time to tifue. 
may substitute a successor or successors to Trustee named herein or acting hereunder by 
instrument in writing executed by Beneficiary and duly acknowledged and recorded in the 
office of the recorder of San Francisco County, which instrument shall be conclusive proof of 
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proper substitution of a successor trustee or trustees. Without conveyance from Trustee, any 
successor or substitute trustee will succeed to all title, estate, rights, powers, and duties of 
Trustee. The instrument must contain the. name of the original Trustor, Trustee and 
Beneficiary hereunder", the recording information for this Deed of Trust and the name and 
address of the new Trustee. 

(f) This Deed of Trust applies to, inures to the benefit of, and binds all 
parties hereto, their heirs, legatees, d~visees, administrators, executors, successors and 
assigns, provided that this subsection does not constitute Beneficiary's consent to any transfer 
in violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Notes, 
whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so 
requires, the masculine gender includes the feminine and/or the neuter, and the singular 
number includes the plural. 

(g) Trustee accepts this Trust when this duly executed and acknowledged 
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify 
any party hereto of pending sale under any other deed cif trust or of any action or proceeding 
in which Trustor, Beneficiarv. or Trustee shall be a party unless brought by Trustee . ... ' ..... .. ~ -

8. Beneficiary's Rights Following Default. Upon any default by Trustor in 
. performance of the Secured Obligations following expiration of any applicable notice and 

cure periods ("Event of Default"): 

(a) 
automatically. 

Trustor's license to collect and retain Rents will terminate 

(b) Trustor consents to Beneficiary's entry upon and taking possession of 
the Property or any part thereof, at any time after the occurrepce of an Event of Default 
without notice, either in person, by agent or by a receiver to be appointed by a court without 
regard to the adequacy of any security for the indebtedness hereby secured to sue for or 

. otherwise collect and apply Rents, less costs and expenses of operation and collection, 
including those of the Property, in its own name or in the name of Trustor. Beneficiary's 
collection and application of Rents shall not cure or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. · 

(c) Beneficiary may declare all sums secured hereby immediately due and 
payable by delivery to Trustee of written deClaration of default and demand for sale and of 
.written notice of default and of election to cause to be sold the Property ("Notice of Default"), 
and: 

i. Trustee shall cause the Notice of Default to be filed for record. 
Beneficiary also shall deposit with Trustee this .Deed of Trust, the Notes and all documents 
evidencing expenditures. secured .hereby. 
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ii. After the lapse of time then required by law following the 
recordation of a Notice ofDefauJt, and notice of sale ("Notice of Sale") having been given as 
then required by law, Trustee without demand on Trustor may sell the Property at the time 
and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at 
public auction to the highest bidder for cash in lawful money of the United States payable at 
time of sale. Trustee may postpone sale of all or any portion of the Property by public 
announcement at the time andplace of sale and from time to time thereafter may postpone the 
sale by public announcement at the time fixed by the preceding postponement. Trustee shall 
deliver to any purchaser a trustee's deed conveying the property so sold, but without any · 
covenant or warranty, express or implied. The 'recitals in the trustee's deed of any matters of 
facts shall be conclusive proof of the truthfulness thereof. Any person, inclu~g Trustor, 
Trustee or Beneficiary, may purchase at the sale. 

111. After deducting all costs, fees and expenses of Trustee and of this 
Trust, including cost of evidence of title in connection with· sale, Trustee shall apply the 
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed .of Trust . . 

not then repaid, with ·accrued interest at the highest rate allowed by law in effect at the· date 
hereof; (B) all other sums then secured hereby; and (C) the remainder, if any, to the person or 
persons legally entitled thereto. 

9. Notice of Default to Trustor. The undersigned Trustor requests that a copy of any 
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth 
above or any succeeding address given by notice in accordance with the.Agreement. 

Remainder of Page Intentionally Left Blank; Sign.atur(!s Appear On Following Page 
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"TRUSTOR:" 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ____________________ __ 

Name: -----------------
.Title: ------------------

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partn~r 

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

By: __________________ __ 

Name: __________ __ 
Title: __________ __ 

(ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
Legcli Description of the Land 

A LEASEHOLD INTEREST 1N THE FOLLOWING LAND SITUATED IN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 1064-68 Mission Street 

EXHIBIT A 
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Free Recording Requested Pursuant to 
Government Code Section 27383 and 27388.1 

Recording requested by and 
when recorded mailto: 
City and Courityof San Francisco 
Mayor's Office of Housing 

and Community Development 
1 South Van Ness Avenue, 5th Floqr 
San Francisco, California 94103 
Attn: _____ _ 
APN#: 
Address: 1064-68 Mission Street 
-------------------------Space Above This Line for Recorder's Use-------------------------

DECLARATION OF RESTRICTIONS 
1064-1068 Mission Street 

THIS DECLARATION OF RESTRJCT~ONS ("Declaration") is made as of 
----,-----' __ ,by 1064 MISSION, L.P., A California Limited Partnership 
.("Borrower"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, 
represented by the Mayor, acting through the Mayor's Office of Housing and Community 
Development (the "City"). 

RECITALS 

A The City is making a loan (the "Loan") to Bm;rower of Hotel Tax, Residential 
Hotel Replacement, AHF Inclusionary Program funds, Educational Revenue 
Augmentation Fund (ERAF) and No Place Like Home (NPLH) funds to finance costs 
associated with the development of the leasehold interesfin the real property described in 
Exhibit A attached hereto and incorporated herein by reference (the land and the 
leasehold interest, the "Property") as low-income housing (the "Project"). The Loan is 
evidenced by, among other documents, an Amended and Restated Loan Agreement 
between the City and Borrower dated as of , as it may be 
amended from time to time (the "Agreement"). The Agreement is incorporated by 
reference in this Declaration as though fully set forth in this Declaration. Definitions and 
rules of interpretation set forth in the Agreement apply to this Declaration. 

B. Pursuant to the Agreement, Borrower has agreed to comply with certain 
affordability and other use and occupancy restrictions (collectively, the "Regulatory · 
Obligations"), commencing on the date on which a certificate of occupancy is issued foi: 
the Project, and continuing for fifty five (55) years (the "Compliance Term"), even if the 
Loan is repaid or otherwise satisfied or the beed of Trust is reconveyed. 
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AGREEMENT 

Now, therefore, in consideration of the City's providing the Loan in accordance 
·with the City Documents, Borrower agrees as follows: 

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

(a) With the exception of two Units reserved for the managers of the 
Project, Units in the Project wl.ll at all times be rented only to tenants who qualify as 
Qualified Tenants at initial occupancy, specifically: 

Unit Size No. ofUnits Maximum Income . 
Level 

Studio (Senior Household) 52 50% of Median Income 

Studio Adult 77 50% of Median Income 

NPLH Studio (Senior 51 40% of Median Income 
Household) 
NPLHAdult 76 40% of Median Income 

1-BR Resident Staff Unit 2 NIA 

In addition: 

(i) All Units except for the two resident staff units must be rriade 
availi;ible to Homeless Households for a period of30 years pursuant to the Title V 
Restrictions as applied to the Project and thereafter for so long as the Project is receiving 
sufficient operating subsidy under the City's Local Operating Subsidy Program. 

. (ii) 51 Senior Household units and 76 Adult Units must be made 
available to residents who qualify under th~ Homeless Household under No Place Like 
Home (NPLH) Criteria for a period of 55 years. NPLH units are restricted to [ 40%] AMI 
however the AMI for the NPLH units may be increased .to a maximum of 50% AMI 
consistent with the provisions under the NPLH Program Guidelines. 

(b) The total amount for rent and utilities (with the maximum 
allowance for utilities determined by the San Francisco Housing Authority) charged to a 
Qualified Tenant may not exceed the lower of:· 

(i) thirty percent (30%) of the household income per the. 
requirements of the Local Operating Subsidy Program, provided however that this 
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restriction shall only apply for so long as the Project is receiving the LOSP subsidy for 
such Units; or 

(ii) thirty percent (30%) of the applicable Median Income· for 
Qualified Tenants as shown above, adjusted for ·household size. 

(c) · Rents may be increased as permitted pursuant to Section 7.3 of the · 
Agreement. 

2. During the Compliance Term the City may 1'ely on the Deed of Trust and/or 
this Declaration, in the City's discretion, to enforce ai:J.y of the City's rights under the City 
Documents. 

3. This Declaration and the Regulatory Obligations constitute covenants running 
with the land including the leasehold interest and bind successors and assigns of 
Borrower and any non-borrower owner and lessee of the Property. In the event that 
Borrower fails to comply with the Regulatory Obligations to the City's satisfaction, in its 
sole discretion, within thirty (30) days of Borrower's receipt of notice from the City to so 
comply, or if such cure cannot reasonably be completed within such thirty (30) day 
period, fails to commence such cure or having commenced, does not prosecute such cure 
with diligence and dispatch to completion within a reasonable time period thereafter, 
provided that such time period does not exceed any longer period of time as deemed 
necessary by the City in its sole discretion, ·the City at its option may exercise any rights 
available at equity or in law, including, without limitation, institute an action for specific 
performance. Borrower shall pay the City's costs in connection with the City's 
enforcement of the terms of this Declaration, including, without limitation, the City's 
attorneys' fees and costs. 
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Borrower has executed this Declaration as of the date first written above. 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public 

benefit corporation, its manager 

By: ______ _ 
Name: _______ _ 

Title:--------'----

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner · 

By: Mercy Housing Calwest, 
a California nonprofit public benefit 

corporation, its sole member/manager 

By:--------
Name: 

--------------~--

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

[ALL SIGNATURES MUST BE NOTARIZED.] 

4 
M:\MOH\Multifamlly Projects\Mission St, 1064-68-- Federal Parking lot\2017-Development\Documents\Loan Documents\Gap 

Amended and Restated loan\1064 Mission Dec of Restrictions Perm Financing V6 Clean.docx 

4590 



EXHIBIT A 
(Legal Description of the Property) 

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

Street Address: 1064..:68 Mission Street 

EY~BT..BIT A 
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SECURED PROMISSORY NOTE A 
(CITY AND COUNTY OF SAN FRANCiSCO HOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AHF INCLUSIONARY, EDUCATIONAL REVENUE 
AUGMENTATION FUND (ERAF)) 

Principal Amount:"[$46,638,404] San Francisco, CA 

Date: 

FOR VALUE RECEIVED, the undersigned, 1064 MISSION, L.P., a California limited 
partnership ("Maker"), hereby"promises to pay to the order of the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation, or holder (as the case may be, "Holder"), the 
principal sum of [Forty Six Thousand Six Hundred Thirty Eight Four Hundred Four and No/100 
Dollars ($46,638,404)] (the "Funding Amount"), or so much of the Funding Amount as may be 
disbursed from time to time pursuant to the Agreement described in Section 1 below, as 
provided iri tl:Js 1'-~ote. 

1. Agreement. This Secured Promissory Note ("Note") is given under the terms of 
an Amended and Restated Loan Agreement by and bhween Maker and Holder (the 
"Agreement") dated as ofthe date set forth above, which Agreement is incorporated herein by 
reference. Maker's.obligations under this Note and the Agreement are secured by that certain 
Deed Of Trust, Assignment Of Rents, Security Agreement And Fixture Filing dated as of the 
date of this Note, made by Maker for the benefit of Holder. Definitions and rules of 
interpretation set forth in the Agreement apply to this Note. In the event of any inconsistency 
between the Agreement ~nd this Note, this N6te will control. The prior note executed by the 
Maker given under the terms of the Loan Agreement between the Maker and the Holder dated 
____ shall be cancelled and returned to the Maker. 

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

. 3. Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 

. through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document.·. · 

4. Repayment of Funding Amount.. Subject to Section 13.4 of the Agre~ment, 
Maker must make annual payments of principal and interest (each, a "Payment") in an amount 
equal to the Residual Receipts, if any, attributable to the prior calendar year beginning on the 
first June 30th. after the end of the calendar year of the Completion Date, and continuing each 
June 30th thereafter up to and including the Maturity Date, as defined below (each, a "Payment 
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Date"). All Payments will be applied to the following in the following order: (a) costs and fees 
incurred and unpaid; (b) accrued and unpaid interest; and (c) reduction_ of the principal balance 
of the Loan. The unpaid principal balance of the Loan, together with all accrued and unpaid 
interest and unpaid co.sts and f~es incurred, will be due and payable on the daty that is the later of 
(a) the fifty-fifth (55) anniversary of the date the Deed of Trust is recorded in the Recorder's 
Office of San Francisco County or (b) the fifty-seventh (57) anniversary of the Conversion Date 
(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. 

5. · Security. Maker's obligations under this Note are secured by the Deed of Trust. 

6. Terms ofPavment. 

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

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

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

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

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

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

7. Default. 

7.1 Any ofthe following will constitute an Event of Default under this Note: 

(a) Maker fails to make any Payment required under this Note within 
ten (10) days of the date it is due; or · 
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(b) the occurrence of any other Event of Default under the Agreement 
or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

7.2 Upop. the occurrence· of any Event of Default, without notice tci 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. 

8. Waivers. 

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

8.2 No extension oftilne 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, 
i:nodify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 

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

9. Miscellaneous Provisions·. 

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

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

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

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

9.5 Time is of the essence in the performance of any obligations hereunder. 
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"MAKER" 
1064 Mission, L.P., a Californialimited partnership 

By: 1064 Mission LLC, 
a California limited liability COJ?.pany, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ____________________ __ 
Name: ________________ _ 
Title: ------------------

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

·By: Mercy Housing Cal west, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: __________________ __ 

Name: -----------~--___,-
.Title: ___________ _ 
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SECURED'PROMISSORY NOTE B 
(NO PLACE LIKE HOME) 

Principal Amount: [$27,769,645] San Francisco, CA 

Date: 

FOR VALUE RECEIVED, the undersigned, 1064 MISSION, L.P., a California limited 
partnership ("Maker"), hereby promises to pay to the order of the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation, or holder (as the case may be, "Holder"), thy 
principal sum of [Twenty Seven Million Seven Hundred Sixty Nine. Thousand Six Hundred 
Forty Five and No/lOO.Dollars ($27,769,645)] (the "Funding Amount"}, or so much of the 
Funding Ainount as may be disbursed from time to time pursuant to the Agreement described in 
Section 1 below, .as provided in this Note. 

1. Agreement: This Secured Promissory Nqte ("Note") is given under the terms of 
an Amended rind Restated Loan Agreement b.y rh"'ld betrvveen 11aker and Holder (the 
"Agreement") dated as of the date set forth above, which Agreement is incorporated herein by 
reference. Maker's obligations under this Note B, and the Agreement are secured by that certain 
Deed Of Trust, Assignment Of Rents,·Security Agreement And Fixture Filing dated as of the 
date of this Note, made by Maker for the benefit of Holder. Definitions and rules of 
interpretation set forth in the Agreement apply to this Note. In the event of any inconsistency 

. between the Agreement and this Note, this Note will control. 

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 (1 0% ); 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 aclaiowledges 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 repr~sents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document. 

4. Repayment of Funding Amount. The amount of Note B, together with all accrued 
and unpaid default interest (if any) and other unpaid fees and costs incurred (all together, the 
"Payment"), will be due and payable on the date that is the later of (a) the fifty-fifth (55) 
anniversary of the date the Deed of Trust is recorded in the Recorder's Office of San Francisco 
County or (b) the fifty-seventh (57). anniversary of the Conversion Date (the "Maturity Date").· 
If.the Maturity Date falls on a weekend or holiday, it-will be deemed to fall on the next 
succeeding business day. 

5. Security. Maker's obligations under this Note are secured by the Deed of Trust. 
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6. Terms of Payment. 

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

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

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

6.4 Maker waives the right to designate how Payments will be applied 
. pursuant to California Civil Code Sections 1479 and 2822. Holder will have the right in its sole 

discretion to determine the order and met)lod of application of Payments to obligations under this 
Note. 

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

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

7. Default. 

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

(a) Maker fails .to make any Payment required under this Note within 
ten (10) days of the date it is due; or 

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

7.2 Upon the occurrence of any Event of Default, without notice to or demand 
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extent not effectively waived by Maker and any notices or 
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 outstanchng principal balance of the Loan, together with all accrued and unpaid 
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interest and unpaid fees and costs incurred, due and payable immediately, in'which case, the 
Maturity Date will be superseded and replaced by the date established by Holder. 

8. Waivers. 

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

8.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the origin:<jlliability of Maker under this Note, either in whole or in 
p~L . 

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

·any reason whatsoever. · 

9. Miscellaneous Provisions. 

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

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

· by the prevailing party in the proceeding, as provided in the Agreement. 

9.3 This Note may be amended onlY'bY an agreement in writing signed by the· 
paity against whom enforcement of any waiver, change, modification or discharge is sought. 

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

9.5 Time is of the essence in the performance of any obligations hereunder. 
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"l\1AKER" 
1064 Mission, L.P., a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner · 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation,' 
its manager 

By: ____________________ __ 

Name: __ ~-------------
Title: ________ _ 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

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

By:~----------------
Narne: _________________ _ 
Title: _________ _ 
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1 

GROUND LEASE 

This Ground Lease is dated as of, 20_, by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City" or "Landlord"), 
represented by the Mayor, acting by and through the Mayor's Office of Housing and Community 
Development ("MOHCD"), and 1064 MISSION, L.P., a California Limited Partnership, as 
tenant (the "Tenant"). 

RECITALS 

A. The City· is the fee owner of the land described in Attachment 1 ("Site"). 

B. On October5,.2018, the Citywide Affordable Housing Loan Committee
approved MOHCD' s selection of Episcopal Community Services and Mercy Housing California· 
to develop the Site into approximately 256 units of permanent supportive housing for very-low 
income persons for very-low income persons and 2 manager' s· units (the "Project"). 

C. On , the San Francisco Board of Supervisors and the 
, Mayor approved Resolution No. , authorizing the City to enter into a ground 
lease with the Tenant for the purpose of developing the Project. 

D. On August.?, 2019, the City and the Tenant entereq_ into that certain Option to 
Lease Agreement pursuant to which City granted Tenant an option to ground lease the Site (the 
"Option~') that expires on June 30, 2.020 with an extension option for one additional six'-month 
period. 

E. The Tenant is now exercising its Option to enter this Ground Le;:tse, pursuant to 
which City will lease the Site to Tenant to develop the Project. It is the Tenant's intent to serve 
the needs of the very low income residents by providing rents for all units not to exceed thirty 
percent (30%) of fifty percent (50%) of Area Median Income. 

·F. The City now desires to lease the Site to Tenant for the development of 
approximately 256 units of permanent supportive housing, including 153 units for adults 
experiencing homelessness plus one resident manager unit and 103 units for Senior Households 
experiencing homelessness plus one resident m~nager unit for a total of 258 units, and 
approximately 6,000 square feet of community service facility for culinary job training and 
approximately 215 square feet of "front of house" training commercial space for for people 
experiencing homelessness (the "Project"). 
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G. The City believes that the fulfillment of the terms and conditions of this 
Grourid Lease are in the vital and best interests of the C1ty and the health, safety, morals and 
welfare of its residents, and in full accord with the public purposes and provisions of applicable 
Laws. 

NOW THEREFORE, in consideration of the mutual obligations of the parties to this 
Ground Lease, the City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, 
for the Term (as defined in ARTICLE 2), arid subject to the terms, covenants, agreements, and 
conditions set forth below, each and all of which the City and Tenant mutually agree. 

ARTICLE 1 DEFINITIONS 

Terms used herein have the meanings given them when first used or as set forth in this 
ARTICLE 1, unless the context clearly requires otherwise. Agreement Date means the date first 
set forth above. · 

1.01 Annual Rent has the meaning set forth in the Section 4.01(a). 

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

1.03 Change has the meaning set forth in Section 12.02. 

1.04 Community-serving Commercial Expenses means all Project 
Expenses attributable solely to the Community-serving Co:tl)lTlercial Unit(s) and the. pro 
rata share of Project Expenses reasonably allocated to the Community-serving 
Commercial Units(s). 

1.05 Community-serving Commercial Project Fees means the developer 
fee associated with the development of the Community-serving Commercial Unit(s) in 
the amount of$250,000. 

1.06 Community-serving Commercialincome means all Project Income 
attributable solely to the Community-servingCommercial Unit(s). 

1.07 Community-serving Commercial Unit has the meaning set forth in 
Section 9.01. 

1.08 Community-serving Commercial Use means a non-residential use 
that provides a direct benefit to the community in which the Project is located, including, 
but not limited to, culinary job training for people experiencing homelessness. 

1.09 . Effective Date means the date the City records the Memorandum of 
Ground Lease against the Site, but in no event will the date be before the approval of the 
Ground Lease by the City's Board of Supervisors and the Mayor. 
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1.10 First Lease Payment Year means the year in which the Project 
receives a Certificate of OccupCl.IlCY for all residential units. 

/ 1.11 First Mortgage Lender means any lender and its successors, assigns, 
and participants or other entity holcjirig the firs~ deed of trust on the Leasehold Estate. 

1.12 Ground Lease means this Ground Lease, as amended from time to 
time. 

1.13 HHS means the United States Department of Health and Human 
Services, the Grantor under the Quitclaim Deed. 

l.l4 Homeless means: 

(1) An individual or family that lacks a fixed, regular, and adequate · 
nighttime residence; and 

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

(i) A supervised publicly or privately operated shelter designed.to 
provide temporary living accomrnodatiqns (including welfare hotels, 
congregate shelters, and transitional housing for the mentally ill); 

(ii) An institution that provides a temporary residence for individuals 
intended to be institutionalized; or 

(iii) A public or private place not .designed for, or ordinarily used as, 
a regular sleeping acco:minodation for human b~ings. This term does not 
include· any individual imprisoned or oTherwise detained under an Act of 
the Congress or a State law. 

1.15 Improvements means all physiCal construction, including all 
structures, fixtures, and other improvements, to be constructed or rehabilit;1ted on the 
Site by the Tenant as part of the Project, and excludes the interior or tenant 
improvements tq be constructed by the City. 

1.16 Laws means all statutes, laws, ordinances, ·regulations, rules, orders, 
writs, judgments, injunctions, decrees, or awards of the United States or any state, . 
county, municipality, or governmental agency. 

1.17 . Lease Year means each calendar year.during the Term,.beginning on 
January 1 and ending on December 31, provided that the "First Lease Year" will 
commence on the Effective Date and continue through December 31st of that same 
calendar year. Furthermore, the "Last Lease Year" will end upon the expiration of the 
Term. 

1.18 Leasehold Estate means the estate held by the Tenant created by and 
pursuant to this Ground Lease in the Site and the Improvements. 
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1.19 Leasehold Mortgage means any mortgage, deed of trust, trust 
indenture, letter of credit, or other security instrument, and any assignment of the r~nts, 
issues, and profits from the Site, or any portion thereof; that constitutes a lien on the 
Leasehold Estate and is approved in writing by the City. 

1.20 Lender means any entity holding a Leasehold Mortgage. 

1.21 Loan Documents means those certain loan agreements, notes, deeds 
of trust, declarations, and any other documents executed and delivered in connection 
with the predevelopment, construction, and permanent financing for the Project. · 

1.22 LOSP means a local operating subsidy provided to Tenant by the 
City, the amount of which is sufficient to permit Tenant to operate the Project. 

· 1.23 LOSP Program means the program administered by MOHCD that 
regulates the distribution ofLOSP. · 

1.24 . MOHCD means the Mayor's Office of Housing and Community 
Development for the City. 

1.25 . Non-residential Occupant means any person or entity authorized by 
Tenant to occupy a Community-serving Commercial Unit or other unit for non
residential purposes on the Site, or any portion thereof. 

1.26 Permitted Limited Partner means NEF Assignment Corporation, as. 
nominee, as investor limited partner, , and its successors and 
assigns as approved by City. 

1.27 Premises means the Site and all Improvements. 

1.28 Personal Property means all fixtures, furniture; furnishings, 
equipment, machinery, supplies, software and other tangible personal property that is 
located in, on, or about the Prer'nises and that can be removed from the Premises without 
substantial economic loss to the Premises or substantial damage to the Premises and that 
is incident to the ownership, development, or operation of the Improvements ort the 
Premises, belonging to Tenant, any Residential Occ11pant, any Non-residential 
Occupant, or any subtenant or other occupant of the Premise$ and/or in which Tenant, 
Residential Occupant, Non-residential Occupant, or any subtenant or other occupant has 
an ownership interest, together with all present and future attachments, replacements, 
substitutions, and additions thereto or therefor. 

1.29 Project meap.s the Leasehold Estate and the fee interest in the 
Improvements on the Site. 

1.30 Project Expenses means the following costs, which may be paid 
from Project Income to the extent of available Project Income: (a) all charges incurred in 
the operation of the Project for utilities, real estate and/or possessory interest taxes,: 
assessments, and liability, fire, and other·hazard insurance premiums; (b) salaries, 
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· wages, and other compensation due and payable to the employees or agents. of Tenant 
who maintain, administer, operate, or provide services in connection with the Project, 
including all withholding taxes, insurance premiums, Social Security payments arid 
·other payroll taxes or payments required for such employees; (c) payments of required 
interest, principa( annual monitoring fees or annual servicing fees, if any, on any 
construction or permanent financing secured by the Project, including but not limited to 
bond issuer fees; (d) all other ~xpenses actually incurred by Tenant to cover routine 
operating and services provision costs of the Project, includi.ng maintenance and repair, 
and the reasonable fee ofany managing agent; (e) annual Base Rent payments; (f) any 
extraordinary expenses as approved in advance bythe City; (g) the approved annual 
asset management fees in the amount of $35,000 increasing 3.5% annually, as indicated 
in the Annual Operating Budget aud approved by the City; and (h) deposits to. reserves 
accounts required to be established under the Loan Documents and/or as required by the 
Permitted Limited Partner. Project Fees are not Project Expenses. Project Expenses does 
not include Community-serving Commercial Expenses. · 

1.31 Project Fees means (i) an annual partnership rpanagement fee in the 
amount of $35,000, increasing by 3.5% annually, payable to the Tenant's general 
partner, and (ii) an an.nual investor .services fee in the amount of $5,000, payable to 
Tenant's limited partner, Project Fees do not includ.e Commercial Project Fees. 

1.32 Project Income means all revenue, income receipts, and other 
consideration actually received from the operation of leasing the Improvements and 
Project, including non-residential uses of the Site. Project Income includes, but is not 
limited to: all rents, fees, and' charges paid by Residential Occupants, Non-residential 
Occupants or users of any portion of the Site; Section 8 or other rental. subsidy payments 
received for the dwelling units; supportive services funding, if applicable; deposits 
forfeited by tenants; all cancellation fees, price. index adjustments and any other rental 
adjustments to leases or rental agreements; proceeds from vending and laundry room 
machines; .and the proceeds of business interruption or similar insurance. Project Income 
does not include tenants' security deposits, loan proceeds, capital contributions, or 
similar advanct;'S. Project Income does not include Community-serving Commercial 
Income. 

1.33 Quitclaim Deed means that certain Quitclaim Deed from HHS to 
City pursuant to which the Premises is conveyed to the City. 

1.34 Quitclaim Deed Abrogation Right means the right of the City to 
prevent the Quitclaim Deed Reverter and abrogate the covenants in Sections 1-5 of the 
Quitclaim Deed by paying certain sums to HHS pursuant to the terms of the Quitclaim 
Deed. 

1.35 Quitclaim Deed Default means a default or breach under the 
Quitclaim Deed. · 

1.36 Quitclaim Deed Notice of Default means a notice from HHS to the 
City of a default or breach under th~ Quitclaim Deed. . · 
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1.37 Quitclaim Deed Reverter means the exercise or potential exercise of 
the right of HHS under the Quitclaim Deed to recover title to the Premises. · 

1.38 Residential Occupant means any person or entity authorized by 
Tenant to occupy a residential unit on the Site, or any portion thereof. 

1.39 Residential Unit has the meaning set forth in Section 9.01. 

1.40 . Senior Household means a household where at least one resident is 
aged 55 years of age or older. 

1.41 Site means the real property as more particularly described in the Site 
Legal Description, Attachment 1. 

1.42 Subsequent Owner means any successor (including a Lender or an· 
affiliate or assignee of a Lender.as applicable) to the Tenant's interest in the Leasehold 
Estate and the Improvements who acquires such interest as a result of a foreclosure, 
deed in lieu of foreclosure, or transfer from a Lender, its affiliate, and any successors to 
any such person or entity. 

1.43 Surplus Cash means all Project Income in any given Lease Year 
remaining after payment of Project Expenses and Project Fees. The amount of Surplus 
Cash will be based on figures contained in audited financial statements. All permitted . 
uses and distributions of.Surplus Cash will be governed by Section 6.02(g) of this 
Ground Lease. 

1.44 Tenant means 1064 Mission, L.P., a California Limited Partnership 
and its successors and assigns (or a Subsequent Owner, where appropria.te) .. 

1.45 Title V means Title Vofthe McKim1ey-Vento Homeless Assistance 
Act, Public Law 101-645 (42 U.S.C. 11411), which enables eligible organizations to use 

· unutilized, undemtilized, excess, or surplus federal properties to assist persons 
experiencing homelessness. 

1.46 Very Low-Income Households means: (a) for a term of 55 years 
from the date on which a certificate of occupancy is issued for the Project, a tenant 
household with c:ombined initial income that does not exceed fifty percent (50%) of 
Area Median Income; and (b) for any period of. the Term (or extended term:) thereafter, a 
tenant household with combined initial income that does not exceed fifty percent (50%) . 
of area median income, as published by the California Tax Credit Allocation Committee 
(TCAC). 

1.47 Whenever an Attachment is referenced, it means an attachment ·to this 
Ground Lease unless otherwise specifically identified. Whenever a section, article, or 
paragraph is referenced, ~tis a reference to this Ground Lease unless otherwise 
specifically referenced. 
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ARTICLE2 TERM 

2.01 Initial Term. The term of this Ground Lease will commence upon the 
Effective Date and will end seventy-five (75) years from that date ("Term"), unless 
extended under Section 2.02 below or earlier terminated as provided in this Ground 
Lease. 

. . 
2.02 Option for Extension. Provided that the Tenant is not in default under 

the terms of this Ground Lease and the Loan Documents beyond any notice, grace, or 
cure period either at the time of giving of an Extension Notice (as defined below), as 
described in Section 2.03 below, or on the·last day of the Term (the "Termination 
Date"), the Term may be extended at the option of the Tenant for one twenty-four (24) 
year period, as provided in this Article below. If the Term is extended pursuant to this 
Section, all references in this Ground Lease to the "Term" will mean the Term as 
extended by this extension period .. 

2.03 Notice of Extension. Not later than one hundred eighty (180) days 
before the Termination Date, the Tenant may .notify the City in writing that it wishes to 
exercise its option to extend the term of this Ground Lease (an ·"Extension N oiice"). 
Upon .Tenant's exercise of this option, the Initial Term will be extended for twenty-four 
(24) years from the Termination Date for a total Ground Lease term not to exceed 
ninety-nine (99) years. 

2.04 Rent During Extended Term. Rent for any extended term will be as 
. set forth in ARTICLE 4 .. 

2.05 · Holding Over. Any holding over after expiration or earlier 
termination of the Term without the City's written consent will constitute a default by 
Tenant and entitle the City to exercise any or all of its remedies as provided in this 
Ground Lease, even if the City elect~ to accept one 'or more payments of Annual Rent. 
Failure to surrender the Site in the condition required by this Ground Lease will 
constitute holding over until the conditio,ns of surrender are satisfied. 

ARTI<pLE 3 FINANCIAL ASSURANCE 

Tenant will submit to .the City in accordance:with the dates specified in the Schedule of 
Performance, Attachment 2, for approval by the City, evidence satisfactory to the City that 
Tenant has sufficient equity capital and commitments for construction and permai:lent fin~cing, 

· and/or such other evidence of capacity to proceed with the construction of the Improvements in 
accordance with this Ground Lease, as is acceptable to the City. City has approved such equity 
capital and financing commitments. · 

ARTICLE 4 RENT 

4.01 Annual Rent 

4.0l(a) Tenant will pay to the City Dollar 
($ ____ ) (the "Annual Rent") per year for each year of the Term of this Ground Lease. 
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Annual Rent consists of Base Rent of $1.00 and Residual Rent, as defined in Section4.02 below, 
without offset of any kind (except as otherwise permitted by this Grourid Lease) and without 
necessity of demand, notice or invoice. Annual R~nt will be re-determined on the fifteenth (15th) 

. 9-nniversary of the date of the first payment of Base·Rent pursuant to ·section ·4.02(a) below and 
every fifteen (15) years thereafter, and will be equal to ten percent (10%) of the appraised fair 
market value of the Site as determined by. an MAI appraiser selected by and at the sole cost of 
the Tenant. Any such adjustment will be made to the Residual Rent and not to the Base Rent. 

· 4. 01 (b) If the Tenant elects to extend the term of this Ground Lease 
pursuant to ARTICLE 2 above, Annual Rent (along with any potential future adjustments) 
during any such extended term will be set by mutual agreement of the parties taking into account 
the affordable housing restrictions contained in Section 9.01, project debt (including any surplus 
cash debt obligations) and the annual income expected to be generated by the Project; provided; 
however, that Annual Rent during the extended term .will in no event be less than the Annual 
Rent set forth in Section 4.0l(a) above. If the parties cannot agree on Annual Rent for the 
extended term, either party may invoke a neutral third-party process and the parties will agree on 

. a neutral third-party appraiser to set the Annual" Rent at fair market rent in accordance with the 
then-prevailing practice for resolving similar rent determination disputes in San Francisco taking 
into account the affordable housing restrictions contained in Section 9.02, project debt (including 

. any surplus cash debt obligations) and the annual income expected to be generated by the Project 
or, in the event that there is no then-prevailing practice, in accordance with the rules of the 
American Arbitration Association. Notwithstanding the foregoing; after the neutral third party 
process, Tenant, in its sole discretion, may rescind the Extension Notice if it does not wish to 
extend the Tenn of this Ground Lease. 

4.02 Base Rent 

4.02(a) "Base Rent" means, in any· given Lease Year, One Dollar ($1.00) 
per annum; provided, however, that if the Tenant or any Subsequent Owner fails, after notice and 
opportunity to cure, to comply with the provisions of Section 9.01, then Base Rent will be 
increased to the full amount of Annual Rent. Base Rent will be due and payable in arrears on 
January 31st of each Lease Year; but.no Base Rent will be due until after the earlier of (i) the 
date a certificate of occupancy.for.the Project is issued or (ii) the __ -anniversary of the 
Effective Date. The first Base Reht payment will be due on the January 31st of the calendir year 
following the First Lease Payment Year. Additionally, if a·subsequent Owner elects under 
Section 26.06(b) to operate the Project" without being subject to Section 9.01, then .Annual Rent 
will be adjusted as providedin Section 26.07. 

4.02(b) If the Project does not have sufficient Project Income to pay Base 
Rent in any given Lease Year after the payment of (a) through (d) in the definition of Project 
Expenses; above, and the City has received written notice from Tenant regarding its inability to 
pay Base Rent from Project Income at least sixty (60) days before the Base Rent due date, along 
with supporting documentation for Tenant's position that it is unable to pay Base Rent from · 
Project Income, then the unpaid amount will be deferred and all deferred amounts will accrue 
without interest until paid ("Base Rent Accrual"). The Base Rent Accrual will be due and 
payable each year from and to the extent Surplus Cash is available. AI:\Y Base Rent Accrual will 
be due and payable upon the earlier of (i) sale of the Project (but not a refinancing or foreclosure 
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.I 

of the Project); or (ii) termination of this Ground Lease (unless a new leas~ is entered into with a 
mortgagee under Section 26.09 below). · · 

4.02(c) If Tenant has not provided City with the required written notice 
and documentation under Section 4.02(b)in connection with its claim that it cannot pay Base . 
Rent due to insufficient Project Income, and/or the City has reasonably determined that Tenant's 
claim that it is unable to pay Base Rent is not supported by such documentation, the City will 
assess a late payment penalty of two percent (2%) for each month or any part thereof that any . 
Base Rent payment is delinquent. This penalty will not apply to Base Rent Accrual that has been 
previously approved by the City under Section 4.02(b). The Tenant may request in writing that 
the City waive such penalties by describing the reasons for Tenant's failure to pay Base Rent and 
Tenant's proposed actions to ensure that Base Rent will be paid in the future. The City may, ~n 
its sole discretion, waive in writing all or a portion of such penalties if it finds that Tenant's 
failure to pay Base Rent was beyond Tenant's control and that Tenant is diligently pursuing 
reasonable solutions to such failure to pay. 

· 4.03 Residual Rent. "Residual Rent" means, in any given Lyase Year, 
________ Dollars ($ · ) , subject to any periodic adjustments under 
Section 4.01(a). Residual Rent will be due in i::llTean; Oii June 301

h foilowing each Lease year. 
Except as otherwise provided in Section 26.07(a), Residual Rent will be payable only to the 
extent of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent will 
not accrue . In the event that in any year Surplus Cash is insufficient to pay the full amount of the 
Residual Rent, Tenant will certify to the City in writing by May 15 that available Surplus Cash is 
insufficient to pay Residual Rent and Tenant will provide to City any supporting documentation 
reasonably requested by City to allow City to verify the insufficiency. 

4.04 Triple Net Lease. This Ground Lease is a triple net lease and the 
·Tenant will be responsible to pay all costs, charges, taxes, impositions, and other obligations 
related to the Premises accroing after the Effective Date. If the pty pays any such amounts, 
whether to cure a default or otherwise protect its interests hereunder, the City will be entitled to 
be reimbursed by Tenant the full amount of such payments as additional rent within thirty (30) 

· days of written demand by City. Failure to timely pay the additional rent will be a default by 
Tenant of this Ground-Lease. No occurrence or situation arising during the Term, or any Law, 
whether foreseen or unforeseen, and however! extraordinary, relieves Tenant from its liability to 
pay all of the sums required by any of the provisions of this Ground Lease, or otherwise relieves 
Tenant from any of its obligations under this Ground. Lease, or gives Tenant any right to 
terminate this Ground Lease in whole or in part. 

ARTICLE 5 CITY COVENANTS 

5. 01 · The City is· duly created, vhlidly existing and in good standing under 
the Law, and has full right, power and authority to enter into and perform its obligations under 
this Ground Lease. City covenants and warrants that the Tenant and its tenants will have, hold 
and enjoy, during the Term, peaceful, quiet and undisputed possession of the Site leased without 
hindrance or molestation by or from anyone so long as the Tenant is not in default under this 
Ground Lease. 
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5.02 Quitclaim Deed Notice of Default. City agrees to promptly provide to Tenant, all 
Leasehold Mortgages and the Permitted Limited Partner copies of all Quitclaim Deed Notices 
of Default. City will (i) to the extent practicable, promptly cause the cure of all actions or 
inactions that could constitute a Quitclaim Deed Default ·and (ii) permit Tenant, all Leasehold· 
Mortgagees and the Permitted Limited Partner to cure any Quitclaim Deed Default and 
cooperate with·all attempts by any of them to cure. a Quitclaim Deed Default. 

5.03 Quitclaim Deed Reverter. City agrees to promptly provide to Tenant, 
all Leasehold Mortgagees and the ~ermitted Limited Partner copies of any notice from HHS of 
its intent to exercise a Quitclaim Deed Reverter. City further. agrees to take all actions 
necessary to exercise the Quitclaim Deed Abrogation Right, including the obligation to give 
such notices, obtain any consents and pay such funds as are necessary to exercise such right to 
avoid a Quitclaim Deed Reverter subject to approval by the San Francisco Board of 
Supervisors. 

5.04 City shall indemnify defend, and hold harmless the Tenant, Mercy 
Housing California, Episcopal Community Services of San Francisco, their respective affiliates, 
ali Leasehold Mortgagees and the Permitted Limited Partner for any and all damages arising in 
connection with HHS' exercise of a Quitclaim Deed Reverter to the extent such exercise is 
caused by the City's actions or inactions, including but not limited to City's failure to use the 
Homeless Service Center (as defined in the City Loan documents) in compliance with the 
Quitclaim Deed or the loss of the LOSP subsidy , during the term of the Title V Restrictions 
(pursuant to Section 9.01(a) of this Agreement), through no fault of Tenant. 

ARTICLE 6 TENANT COVENANTS 

Tenant covenants and agrees for itsylf and its successors and assigns to or ofthe.Site, or 
any part thereof, that: 

6.01 Authority. Limited Partnership Authority. Tenant is a California limited 
partnership and has full rights, power, and authority to enter into and perfoi:m its obligations 
under this Ground Lease. · I 

! \ 

6.02 Use of Site and. Rents. During the Term of this Ground Lease, Tenant and its 
successors and assigns will comply with the following requirements: 

. 6.02(a) Permitted Uses. Except as provided in Sections 26.06 and 26.07 of 
this Ground Lease, Tenant will devote the Site to, exclusively and in accordance with, the uses 
specified in this Ground Lease, as specified in ARTICLE 9 below, which are the only uses 
permitted by this Ground Lease. Tenant acknowledges that that a prohibition on the change in 
use contained in Section 9.01 is expressly authorized by California Civil Code section 1997.230 
and is fully enforceable. 

6.02(b) Non-Discrimination. Tenant will not discriminate against or 
segregate any person or group of persons on account of race, color, creed, religion, ancestry, 
national origin, sex, gender identity, marital or domestic partner status, sexual orientation, or 
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disability (including HN <)rAIDS status) iri the sale, lease, rental, sublease, transfer, use, 
. occupancy, tenure, or-enjoyment of the Site or the Improvements, or any part thereof, and Tenant 
or any person claiming under or through it will not establish or permit any such practice or 
practices of discrimination or segregation with reference to the selection, location, number, use 
or.occupancy, of Residential Occupants Non-residential Occupants, subtenants or vendees on the 
Site or Improvements, or any part thereof, except to the extent permitted by Law or required by 
funding source. Tenant will not discriminate against tenants with certificates or vouchers under 
the Section 8 program or any successor rent subsidy program. 

6.02(c) Non-Discriminatory Advertising. All advertising (including signs) 
for sublease of the whole or ariy part of the Site must include the legend "Equal Housing 
Opportunity" in type. or lettering-of easily legible size and design, or as required by applicable 
Law. · · 

6.02(d) Access for Disabled Persons. Tenant will comply with all . 
applicable Laws providing for access for p~rsons with disabilities, including, but not limited to, 
the Americans with Disa,bilities Act and Section 504 of the Rehabilitation Act of 1973. 

6.02( e) Equal Opportunity ~iiU!kcting Plan. Te~an.t Vv'ill submit a Fair 
Housing Marketing Plan to be approved by the City. Any Fair Housing Marketing Plan must 
follow the City's marketing requirements for such plans 

6.02(f) Lead Based Paint. Tenant agrees to comply with the regulations set 
forth in 24 CFR Prut 35 and all applicable rules and orders issued thereunder which prohibit the 
use of lead-based paint in certain residential .structures undergoing federally assisted construction 
and require the elimination of lead-based paint hazards. · 

6.02(g) Permitted Uses of Surplus Cash. All annual Project Income, before 
the calculation ofSurplus Cash, will be used to pay Project Expenses, including but not lim.lted 
to Base Rent, and Project Fees. If the Tenant is in compliance with all applicable requirements 
and agreements under this Ground Lease, Tenant will then use any Surplus Cash to make the 
following payments in the following order of priority: 

i. First to 'ase Rent Accrual payments, if any; 

u. Second, to replenish the operating reserve account, if necessary, up to the 
amount required by Lenders; . 

iii. Third, two-thirds (2/3) of remaining Surplus Cash to the City; ·provided, 
however, if the Project includes a deferred developer fee and Tenant is in 
compliance with the City Loan documents and MOHCD's policies, then fifty 
percent (SO%) of remaining Surplus Cash to the City beginning on the initial 

· P~yment Date (as such term is defined in the City Loan documents) until and 
including the earlier of the year (i) of the fifteenth (15th) Payment Date, or 
(ii) in which all deferred developer fees have been paid to Developer. The 
City's portion· of Surplus Cash will be applied first to repayment of all City 
loans according to the terms of the City loan documents, then to annual 
Residual Rent; and · 
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1v. Then, any remaining Surplus Cash may be used by Tenant for any purposes 
permitted under the amended and restated limited partnership agreement of 
Tenant, as it may be amended from time to time. 

· N otwitl:).staniling t~e foregoing, Tenant and City agree that the distribution of 
Surplus Cash may be modified based on the requirements of other Lenders . 

. 6.03 City Deemed Beneficiary of Covenants. In amplification, and riot iil restriction, of. 
the provisions of the preceding subsections, it is intended and agreed that the City will be 
deemed beneficiary of the agreements and covenants provided in this ARTICLE 6 for in its own 
right and also for the purposes of protecting the interests of the community and other parties, 
public or private, in whose favor or for whose benefit such agreements and covenants have been 
provided. Those agreements and covenants will run iri favor of the City for the entire term of 
those agreements and covenants, without regard to whether the City has at any time been, 
remains, or is an owner of any land or interest therein, or in favor of, to which such agreements 
and covenants relate. The City will have the exclusive right, in the event of any breach of any 
such agreements or covenants, in each case, after notice and the expiration of cure periods, to 
exercise all the rights and remedies and to maintain any actions at law or suits in equity or other 
proper proceedings to enforce the curing of such breach of covenants, to which it or any other 
beneficiaries of such agreements or covenants may be entitled. · 

ARTICLE 7 ANNUAL INCOME COMPUTATION, AND CERTIFICATION . . 

Forty-five (45) days after recordation of an NOC (as defined in Section 10: 15) hy the 
Tenant for the Improvements, Tenant will furnish to the City a list of the persons who are and 
Residential Occupants of the Improvements, the specific unit that each person occupies, the 
household income of the Residential Occupants of each unit, the household size and the rent 
being charged to the Residential Occupants of each unit along with an income certification, in 
the form set forth in Attachment 6, for each Residential Occupant. In addition, each Residential 
Occupant must be required to provide any other information, documents, or certifications 
deemed necessary by the City to substantiate the Residenti~ Occupant's income. If any state or 
federal agency requires an income certification for Residential Occupants of the Improvements 

!. containing the above-referenced information, the City !agrees to accept such certification in lieu 
of Attachment 6 as meeting the requirements of this Ground Lease. In addition to such initial and 
annual list and certification, Tenant agrees to provide .the same information and certification to 
the City regarding each Residential Occupant of the Improvements not later than twenty (20) 
business days after such Residential Occupant commences occupancy. 

ARTICLE 8 CONDITION OF SITE-" AS IS" 

8.01 Tenant acknowledges and agrees that Tenant is familiar with the Prymises, the 
Premises is being leased and accepted in its "as-is" condition, without any improvements or 
alteratioris by the City, without representation or warranty of any kind except as set forth in this 
Ground Lease and in the City Loan Documents, and subject to all applicable Laws governing 
their use, development, occupancy, and possession. Tenant further represents and warrants that 
Tenant has investigated and inspected, either independently or through agents of Tenant's own 
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choosing, the condition of the Premises and the suitability of the Premises for Tenant's intended 
use. Tenant acknowledges and agree~ that neither City nor any of its agents have made, arid City 
hereby disclaims, any representations or warranti~s, express or implied, concerning the rentable 
area of the Prell).ises, the physical or environmental condition of the Premises, or the present or 
future suitability of the Premises for Tenant's use, or any other matter whatsoever relating to the 
Premises, including, without limitation, any implied warranties of merchantability or fitness for a 
particular purpose; it being expressly understood that the Premises is being leased in an "AS IS" 
~ondition with respect to all matters. 

8.02 Accessibility Disclosure. California Civil Code Section 1938 requires commercial 
landlords to disclqse to tenants whether the property being leased has undergone inspection bY. a 
Certified Access Specialist ("CASp") to .determine whether the property meets all applicable 
construction-rehi.ted accessibility requirements. J:he law does o.ot require landlords to have the 
inspections ·performed. Tenant is hereby advised that the Premises have not been inspected by a 
CASp. . 

8.03 Presence of Hazardous Substances. California law requires landlords to disclose. 
to tenants the presence of certain Hazardous Substances. Tenant is advised that the Premises 
may contain known contaminantS as disclosed in the Phase I, Site Mitigation P~an, and 
Asbestos and Lead Study or otherwise in writing .. 

ARTICLE 9 PERMITTED AND PROIDBITED USES 

. 9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the Project are 
limited to 256 units of affordable rental housing plus two manager's units (collectively, the 
"Residential Units"), an approximately 6,000SF community-serving commercial space 
("Community-serving ComiT1ercial Unit") that Tenant currently pians to master lease to 
Episcopal Community. Services of San Francisco to use for its culinary job training for people 
experiencing homelessness ("CHEFs Program"), and common areas. Upon the completion· of 
construction, one hundred percent (100%) of the Residential Units, with the exception of the 
manager' s· units, in the Project will be occupied or ·held vacant and available for rental by Very 
Low Income Households. In addition, during the term of the Title V Restrictions (pursuant to 
Section 9.0;l(a):of this Agreement). and thereafter for so long as the Project is receiving sufficient 
operating subsidy under the LOSP Prog~am or a similar subsidy program, 100% of the I 
Residential Units must be set aside for households that have experienced homelessness und~r the 
LOSP Pro grain, 153 units for adults experiencing homelessness plus one resident manager unit 
and 103 units for Senior Households experiencing homelessness plus one resident manager unit 
for a total of 258 units. Residential Units must be occupied and rented in· accordance with all . 
applicable restrictions imposed on the Project by this Ground Lease and by Lenders for so long 
as suchrestrictions are required by the applicable Lender. The Community-servicing 
Commercial Unit may only be used for the CHEFs Program or for another approved Public 
Benefit Use or Community-serving Use for people experiendng or having experienced 
homelessness. All leases of the Community-serving Commercial Unit must be approved in 
advance by MOHCD, which approval will not be unreasonably withheld. 

9.0l(a) Title V Restrictions. The Project must also comply with the Title 
V Restrictions as incorporated into the HHS Quitclaim Deed recorded on the Property which will 
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govern the use of the p~operty to continu~usly serve thehomeiess population for a period of 30 . 
years; provided that this requirement shall only be applicable for so long·as the Title V 
Restrictions and HHS Quitclaim Deed are in effect. 

9.02 Prohibited Uses. Tenant agrees that the following activities, by way 
of example only and without limitation, and any other use that is not a Permitted Use '(in each 
instance, a "Prohibited Use" an4 collectively, "Prohibited Uses"), are inconsistent with this· 
Ground Lease, are strictly prohibited and are considered Prohibited Uses: . · 

9.02(a) 
Permitted Use; 

any activity, or the maintaining of any object, that is not within the 

9.02(b) any activity, or the maintaining of any object, that will in any way 
increase the existing rate of, affect or cause a cancellation of, any fire or other insurance policy 
covering the Premises, any part thereof or any of its contents; 

9.02(c) any activity or object that will overload or cause damage to the 
Premises; 

. 9.02(d) any activtiy thqt constitutes waste or nuisance, including, but not 
limited to, the preparation, manufacture or mixing of an)rthing that might emit any objectionable 
odors, noises, or lights onto adjacent properties, or the use of loudspeakers or sound or light 
apparatus that can be heard or seen outside the Premises; 

· 9.02(e) any activity that will in any way injure, obstruct, or interfere with 
the rights of owners or occupants of adjacent properties, including, but not limited to, rights of · 
ingress and egress; 

9 .02(f) any auction, distress, fire, bankruptcy or going out of business sale 
on the Premises without the prior written consent of the City, which consent may be granted, 
conditioned, or withheld in the sole and absolute discretion of the City; · 

· 9:02(g) any vehicle and equipment maintenance, including but not limited 
to, fuelingi changing oil, transmission or other automotive fluids; 1 

9 .02(h) . the storage of any and all excavated materials, including but not 
limited to, dirt, concrete, sand, asphalt, and pipes, except to the extent necessary during · 
construction of the Project;· · 

9 .02(i) the storage of any and ali aggregate material, or bulle storage, such 
as wood or of oth~r loose materials, except to the extent-necessary during construction of the 
Project; or 

9.02G) the washing of any vehicles or equipment, except to the extent 
necessary during construction of the Project; · 

9.02(k) 
exclusively to adults; and 

bars, retail liquor sales, marijuana sales,. or any other uses the cater 
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ARTICLE 10 SUBDIVISION; CONSTRUCTION OF IMPROVEMENTS 

10.01 Schedule of Performance. Tenant agrees to undertake and complete all physical 
construction of the Improvements, if any, as approved by the City, in' accordance with the 
Schedule of Performance, Attachment 2. 

10.02 [Reserved.] 

10.03 General Reguirbments and Rights of City. All constrUction documents, including 
. but not limited to preliminary and final plans and specifications for the construction of the 
Improvements by Tenant (collectively the ".Construction Documents'.') must be prepared by a 
person registered in and by the State of California to practice architecture and must be in 
conformity with this Ground Lease, including any limitations established in the City's reasonable 
approval of the schematic drawings, if any, preliminary c~nsttuctiondocuments, and final 

. construction documents for the Premises, and all applicable'Laws. The arc~itect will use, as· 
necessary, members of associated design professions, including engineers arid landscape 
architects. Notwithstanding anything to the contrary contained in this ARTICLE 10, the City 
hereby acknowledges that for purposes of this Ground Lease, the Final Construction Documents 
for the Project have been approved as of the Agreement Date. · 

10.04 City Approvals and Limitation Thereof. The Construction Documents must be 
approved by the City in the manner set forth below: 

10.04(a) Compliance with Ground Lease. The City's approval with respect 
to the Construction Documents is limited to determination of their compliance with this Ground 
Lease. The Construction Documents will be subject to general ar6hitectural review and guidance 
by the City as part of this review and approval process .. 

. l0.04(b) MOHCD Does Not Approve Compliance with Construction 
Requirements. The City's approval is not directed to engmeering or structural inatters or 
compliance with local building codes and regulations, the Americans with Disabilities Act, or 
any other applicable Law relating to construction standards or requirements. Tenant further 
understands and agrees that City is entering into this Ground Lease in its capacity as a property 
owner with a proprietafy interest in the Premises and not as· a regulatory agend with police · 
powers. Nothing in this Ground Lease willlimit'in any way Tenant's obligation to obtain any 
required approvals from City officials, departments, boards, or commissions having jurisdiction 
over the Premises. By entering into this Ground Lease, City is in no way modifying or limiting 
Tenant's obligation to cause the Premises to be used and occupied in accordance ·with all 
applicable Laws. · . 

10.05 Construction to be in Compliance with Construction Documents and Law. 

10.05(a) Compliance with City Approved Documents. The construction 
· must be in compliance with the City-approved Construction Documents. 

10.05(b) Compliance with Local, State and Federal Law. The construction 
must be in strict compliance with. all applicable Laws. Tenant understands and agrees that 
Tenant's use of the Premises and construction of the Improvements permitted under this Ground 
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. I 

Lease will require authorizations, !ipprovals, or permits from governmental regulatory agencies 
with jurisdiction over the Premises, including, without limitation, City agencies. Tenant will be 
solely responsible for obtaining any and all such regulatQry approvals. Tenant may not seek any 
regulatory approval without first obtaining the written consent of City as Landlord under this · 
Ground Lease. Tenant will bear all costs associated with applying for and obtaining any 
necessary or appropriate regulatory approval and will be solely responsible for satisfying any and 
all conditions imposed by regulatory agencies as part of a regulatory approval; provided, 
l,lowever, any such condition that could affect use or occppancy of the Project or City's interest 
therein must first be approved by City in its sole discretion. Any fines or penalties levied as a 
result of Tenant's failur~ to comply with the terms and conditions of any regulatory approval will 

· be immediately paid and discharged by Tenant, and City will have no liability, monetary or 
otherwise, for any such fines or penalties. Tenant will iriderimify, defend, and hold harmless the 
City and the other Indemnified Parties hereunder against all Claims (as such terms are defined in 
ARTICLE 21 below) arising in connection with Tenant's failure to obtain or failure by Tenant, 
its agents, or invitees to comply with the terms and conditions of any regulatory approval except 
to the extent such Claims are caused by theCitis or an Indemnified Party's gross negligence or 
willful misconduct. · 

10.06 Approval of Construction Documents by City. Tenant will submit and City will 
approve or disapprove the Construction Documents referred to in this Ground Lease within the 

·times established in the Schedule of Performance, so long as each set of the applicable 
Construction Documents are complete and properly submitted within the time frames set forth in 
the Schedule of Performance. Failure by City either to approve or disapprove within the times 
established in the Schedule of Performance will entitle Tenant to a day for day extension of time 
for completion of any activities delayed as a direct result of City's failure to timely approve or 
disapprove the Construction Documents. 

10.07 Disapproval of Construction Documents by City. If the City disapproves the 
·Construction Documents in whole or in part as not being in compliance with this Ground Lease, 
Tenant will submit new or corrected Construction Documents which are in compliance within 
thirty (30) days after written notification to it 6f disapproval, and the provision qf this section 
relating to approval, dis<;~.pproval and re-submission of corrected Construction Documents will 
continue to apply until the Construction Documefts have been approved by the City; .provided, 
however, that in any event Tenant must submit satisfactory Construction Documents (i.e., 
~pproved by City) no later than the date specified therefor in the Schedule of Performance .. 

10.08 Issuance of Building Permits: Tenant will have the sole responsibility for 
obtaining all necessary building permits and will make application for such permits directly to 
the City's Department of Building Inspection. The City understands and agrees that Tenant may 
use the Fast Track method of permit approval for construction of the Improvements. 

10.09 Performance and Payment Bonds. Before commencement of construction of the 
Improvements, Tenant will deliver to City performance and payment bonds, each for the full 
value of the cost of construction of the Improvements, which bonds will name the City as co
obligee, or such other completion security which is acceptable to the City. The payment and 
performance bonds may be obtained by Tenant's general contractor and name· Tenant and City as 
co-obligees. 
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10.10 City Approval of Changes after Commencement of Construction. Tenant may not 
approve or permit any change to the Construction Documents approved by the City without the 
City's prior written consent.. 

· 10.11 Times for Construction. Ten,arit agrees for itself, and its successors and assigns to 
or of the Leasehold Estate or any part thereof, that Tenant and such successors and assigns will 
promptly begin and diligently prosecute to completion the construction of the Improvements 
upon the Sitf1, and that such construction will be completed no later t)lan the dates specified in . 
the SGhedule of Performan:ce, subject to force majeure, unless such d'ates are extep.ded by the 
City. 

10.12 Force Majeure. For the purpqses of any of the provisions of this Ground Lease, 
and notwithstanding anyt):dng to the contrary, neither the City nor Tenant, as the ca~e may be, 
will be considered in breach or. default of its obligations, and there will not be deemed a failure 

. to satisfy any. conditions with respect to the beginniJ!g and completion of construction of the 
Improvements, or progress in respectthereto, in the event of enforced delay in the performance · 
of such obligations· or satisfaction of such conditions, due to unforeseeable causes beyond its 
control and without its fault or negligence, including, but not limited to, acts of God, acts of the · 
public enemy, terrorism, fires, floods, epidemics, quarantine restrictions, strikes, freight 
embargoes, general scarcity of materials, unusl).ally severe weather, or _delays of subcontractors 
due to unusual scarcity of materials or unusually severe weather; it being the purposes and intent 
of this provision that the time or times for the satisfaction .ofconditions to this Ground Lease 
including those with respect to construction of the Improvements·,' w·ill _be extended for the pe~iod 
. of the enforced delay; provided, however, that the party seeking the benefit of the provisions of 
this paragraph must have notified the other party of the delay and its causes in writing within 
thirty (30) days after the beginning of any such enforced delay and requested an extension for the 
reasonably estimated period of the enforced delay; and, provided further, that this paragraph does 
apply to, and nothing contained in this paragraph will extend or will be construed to extend, the 

·time of performance of any of Tenant's obligations to be performed before the commencement of 
construction, and the failure to timely perform p:re-commencement of construction obligations · 
will not extend or be construed to extend Tenant's obligations to co:rn:m.ence, prosecute, and 
complete construction of the Improvements in the manner and at the times sp.ecified in this· 
Grourd Lease. · 

' . ' 

10.13 Reports. Commencing when construction of the Improvements commences and 
continuing until completion of construction of the Improvements, Tenant will malce a report in 
writing to the City [every inonthJ every three.(3) months--project specific], in such detail as may 
reasonably be required by the City, as to the actual progress of the Tenant with respect to the 
construction. The MOHCD Mont~y Project Update required under the MOHCD Loan 
Documents wil~ satisfy this requirement. 

10.14 Access to Site. As of the Effective Date and until the City issues a Certificate of 
Completion (as defined in Section 11.01 below), Tenant will permit access to the Site to the City 
whenever and to the extent necessary to carry out the purposes of the provisions of this Ground 
Lease, at reasonable times and upon reasonabie advance notice, and on an emergency basis 
without notice whenever City believes that emergency access is required. After the City's 
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issuanc~ of a Certificate of Completion, access to the Premises will be governed by ARTICLE 
24, below. 

10.15 Notice· of Completion. Promptly upon completion of the construction of the 
Improvements in accordance with the pr.ovisions of this Ground Lease, Tenant will file a Notice 
of Completion ("NOC'') and record the approved NOC in the San Francisco Recorder's Office. 
Tenant will provide the City with a copy of the record~d NOC. ·. 

i0.16 Completion of Improvements by New Developer. In the event a Lender or a 
successor thereto forecloses, obtains a·deed in lieu of foreclosure, or otherwise realizes upon the 
Premises and undertakes construction of the Imprqverrients ("New Developer") (a) the New 
Developer .will not be bound by the provisions of the Schedule of Performance with respect to 
any deadlines for the completion of the Improvements but will only be required to complete the 
Improvements with due diligence and in conformance with a new Schedule of Performance as 
agreed upon by the New Developer and the City, (b) the New Developer will only be required to 
complete the Improvements in accordance with all applicable building codes and ordinances, and 
the approved Construction Documents with such changes that are mutually agreed upon ·by the 
City and the New Developer under-the following clause (c); and (c) City and New Developer
will negotiate in good faith such reasonable amendments a:qd reasonable modifications to 
ARTICLE 10 of this Ground Lease as the parties mutually determine to be reasonably necessary 
based upon the financial and construction conditions then existing. . 

ARTICLE 11 COMPLETION OF IMPROVEMENTS 

11.01 CertifiCate of Completion-Issuance. After completion of the construction of the 
·Improvements iri accordance with the provisions of this Ground Lease, if requested by Tenant 
together with reasonable supporting documentation, including an architect's certification of 
completion, the City will furnish Tenant with an appropriate instrument so certifying (the 
"Certificate of Completion"). The City's Certificate of Completion will be a conclusive 
determination of satisfaction and termination of the agreements and covenants of this Ground 
Lease regarding Tenant's obligation to construct the Improvements in accordance with City
approved Construction Documents. The Certificate of Completion will include the dates of the 
beginning and completion of construction of the Improvements, but the Certificate of . 
Completion will not constitute ~vidence of compliance with or satisfaction of Tenant'~ I 

. obligations to any Lender, or any insurer of a mortgage, securing money loaned to finance the 
construction or any part thereof; provided further, that ·city' s.issuarice of a Certificate. of .. 

. Completion does· not reiieve Tenant or any other person or entity from any and all City 
· requirements, regulatory approvals, or conditions relating to the Subdivision or construCtion or 

occupancy of the Improvements, which requirements or conditions must be complied with 
separately. 

City may elect to issue Tenant a Certificate of Completion if no events of default by 
Tenant are then existing under this Ground Lease and Tenant has completed the Improvements in 
accordance with this Ground Lease, except for: (1) punch list items; (2) landsc:;tping :;tnd other . 
outside areas of the Improvements; and (3) other items that do not adversely affect or impair 
Tenant's use and occupancy of the Improvements for the purposes contemplated by this Ground 
Lease and that do not preclude the City's issuance of a ce1tificate· of occupancy .or other 
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certificate or authorization of Tenant's use iind occupancy of the Improvements. However, City· 
will not be obligated to issue a Certificate of Completion in these circumstances unless and until
Tenant lias provided to the City, at the City's request, a bond,, letter o{credit, certificate of · 
deposit, or other security reasonably :acceptable to the City" in an amount equal to 110% of the 
estimated cost of completing the items described in clauses (1) through (3) above, as reasonably 
deteimined by the City. 

11.02 Certifications to be Recordable. The; Certificate of Completion will be in a form 
that permits it to be recorded-with the Recorder of the. City; 

11.03. Certification of Completion-No"n-Issuance Reasons. If MOHCD refuses or fails 
to provide a Certificate of Completion i~ accordance with the provisio~s of Sectio.n 11.01, the 
City will provide Tenant with a writte:n statement indicating in- adequate detail in what respects 
Tenant has failed to complete the construction of the Improvements in accordance with the 
provisions of this Ground Lease or is otherwise in default hereunder and what measures or acts · 
will be necessary, in the opinion of the City, for Tenant to take or perform in order ~o obtain a 
Certificate of Completion. · . · · · · · 

ARTICLE 12 CHANGES TO THEil\'lJ:'ROVElYlliNTS 

12.01 Post~Completion Changes. The City lias .a particular interest in the Project and in 
the nature and extent of the permitted changes to·the Improvements. Accordingly, it imposes the 
following control on the Site and op. the Improvements: during the term of this Ground Lease, 
neither Tenant, nor any voluntary or invofuntary suc;cessor or assign;niay make or permit any 
Change (as defined in Section 12.02) in the Improvements, unless the express prior written 
consent for any charige has· been requested in writing from the City and received, and, if . 
received, upon such terms ·and conditions as the City may reasonably require. The City agrees 
not to unreasonably withhold or delay its response to such a request. . · · · 

12.02 Definition of Change. "Change" me.ans any alteration, modification, addition, 
and/or substitution of or to the Site, the Improvements, and/or the. density of development that 
differs materially from that which existed upon· the completion of constructioll:. of the · 

: Improvements in accordance with this Ground Lease, and include~, without limitation; the 
exterior design ~d exterior·materials and tehant improvements in the Community-serving 
Commercial_ Unit. For purposes of the foregoing; "exterior" includes the roof of the 
Improvements. "Change" does not include any repair, maintenance; cosmetic_interior alterations 

. (e.g., paint, carpet, installation of moveable equipment and trade fixtures,. and hanging of wall 
art) in the normal course of operation of the Project, or as may be required in an emergency to 
protect the safety and well-being of the Project's Residential-Occupants and Non-residential 
Occupants. 

12.03 Enforcement: Subject to ARTICLE_19liereof, City will have any and .all remedies 
in law or equity (including, without limitation, restraining orders, injunctions, and/or specific· 
performance), judicial or administrative, to enforce the .provisions of this ARTICLE 12, 
including, without limitation, any threatened or actqal breach or violation of this Section. 
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ARTICLE 13 TITLE TO IMPROVEMENTS 

City aclmow1edges that fee title to the Improvements will be vested in Tenant for the 
Term of this Ground Lease. It is the intent of the Parties that this Ground Lease and the 
Memorandum of Lease will create a constructive notice of severance of the Improvements from 
the land without the necessity of a deed from Lessor to Lessee: City and Tenant hereby agree that 
fee title to the Improvements will remain vested in Tenant during the Term, subject to 
Section 14.01 below;,provided, however, that, subject to the rights of any Lenders and as further 
consideration for the City entering into this G:round Lease, at the expiration or earlier termination 
of this Gi:ound'Lease, .fee title to all the Improvements will vest in the City without further action 
of.any party; .without any obligation by th~ City to pay any compensation to Tenant, and without·. 
the necessity of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by 
the City, tJpon expiration or sooner termination of this Ground Lease, Tenant will execute and 
delive! to the City an acknowledged and good and sufficient grant deed conveying to the City 
Tenant's fee interest in the Improveim;nts .. Tenant shall have the exclusive .fight to deduct, claim 
retain and enjoy any and.all rental income appreciation, gain, depreciation, amortization, and tax 
credit~ for federal and State tax purposes relating thereto, substitution therefor, fixtures therein . 
and other property relating thereto. · 

ARTIC:LE 14 ASSIGNMENT,S~LEASE, OR OTHER CONVEYANCE 

. 14.01 Assignment, Sublease, or Other Conveyance by Tenant. Tenant may 
not sell, assign, convey, st;tblease, or transf~r in any other mode ·or ·form ·all or any part of its· 
intei·est in this Ground Lease or in the Improvements or any portion thereof, other than to 
Lender(s) or affiliates of Lender(s) as provided in this Ground Lease, or allow any person or 
entity to occupy or use all or any part of the Site, other than leases to Residential Occupants and 
Non-Residential Occupants in the ordinary course of business, arid it may not contract or agree to 
do any of the same, without the prior written approval of the City, which approval will not be 
unreasonably withheld or delayed. Tenant will provide any backgmund or supporting 
documentation that the City may require in assessing Tenant's request for approvaL · 
Notwithstanding the foreg~{ng~ Tenant. will submit to the City for reyiew and, comment, and 
approval all leases to Non-residential Occupants, together with. any supporting documentation as 
t~e City may lequest: 

14.02 Assignment: Sublease, or Other Conveyance by City. The parties 
acknowledge that any sale, assigl!ment, transfer, or conveyance· of all or any part of the City's 
interest in the Site, the Improvements,· or this Ground Lease, is subject to this Ground Lease. The 
City will require that any purchaser, assignee, or transferee expre~sly assume all of the 
obligations of the City under this Ground Lease by a written instrument recordable in· the .Official 
Records of the City. This GrOUI).d ~ease will not be affected by any such sale, and Tenant will · 
;;tttom to any such purchaser Dr assignee~ . 

ARTICLE 15TAXES. 

Subject to any exemption ·available therefor, Tenant agrees to pay, or cause to be paid, 
before delinquency to the proper authority, any and all valid taxes, assessments, and similar 
charges on the Site that become effective after the Effective Date of this Ground Lease, including 
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all taxes levied or-assessed on the possession, use or occupancy, as distinguished from the 
ownership, of the Site. Tenant will not permit any such taxes, charges, or other assessments to 
become a defaulted lien. on the Site or the Improvements thereon; provided, however, that in the 
event any such tax, assessment, or similar charge is payable in installments, Tenant may make, 
or cause to be made, payment in installments; and, provided further, that Tenant may contest the 
legal validity or the amount of any tax, assessment ,or similar charge, through such proceedings . 
as Tenant considers necessary or appropriate, and Tenant maY. defer the payment thereof so long 
as the validity or amount thereof is contested by Tenapt in good faith and without expense< to the 
City. If Tenant contests a tax, assessment, or other similar charge, then Tenant will protect, 
defend, and indemnify the City against all Claims resulting therefrom, and if Tenant is 
unsuccessful in any such contest, Tenant will i.tllillediately pay, discharge, or cause to be paid or 
discharged, the tax, assessment, or other siJ.U.ilar charge. The City will furnish such information 
as Tenant may reasonably request in connection with any such contest, provided that such 
infoririation is in the City's pbssession or control or is otherwise available to the public. City 
hereby consents to and will reasonably cooperate and assist with Tenant applying for 9-nd 
obtaining any applicable exemptions from taxes or assessments levied. on the Site, the 
Improvements, or on Tenant's interest therein.. Tenant will have no obligation under this Section 
before the Effective Date, including but not limited to ahy taxes, assessments, or other charges 
levied against the Site that are incurred before the Effective Date. 

ARTICLE 16UTILITIES 

From and after the Effective Date, Tenant will procure water and sewer service from the 
City and eiectricity~ telephone, natural gas, and any other utility service from the City or utility 

. companies providing such services, and will pay all connection and use charges imposed in 
connection with such servi~~s. From and after tlie Effective-Date, as between the City and 
Tenant, Tenant will be responsible for the installation and maintenance of all facilities required 

. in connection with such utility services to the extent not installed or maintained by the City or 
the utility providing such service. All electricity necessary for operations in the Premises must be 
purchased from San Francisco Public Utilities Commission ("SFPUC"), at SFPUC's standard 
rates charged to third parties, unless SFPUC determines, iri. its sole judgment, that it is not 
feasible to provide ·such service to the Premises. SFPUC is the provider of electric services to 
City ~roperty,. and th~ ~te[connection ~ervices Department of SF~UC' s Po we~ E9terprise·. 
coordmates With Pac1f1c Gas and Electnc Company and others to Implement this serv1ce. To 
arrange for electric service to the Premises, Tenant will contact the Interconnection Services 
Department in the Power Enterprise ·of the SFPUC. 

· ARTICLE 17 MAINTENANCE AND OPERATION 

17.01 Maintenance. Tenant, at all times ~uring the Term, will maintain or cause to be 
maintained the Premises in good· condition and repair to the reasonable satisfaction of the City, 
including the exterior, interior, substructure, and foundation of the Improvements and all · 
fixtures, equipment, and landscaping from time to time located on the Premises or any part 
thereof. The City will not be obligated to make any repairs, replacements, or renewals of any 
kind, nature, or description whatsoever to the Site or any buildings or improvements now or 
hereafter located thereon. Tena:p.t hereby waives all rights to make repairs at the City's experise 
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under Sections 1932(1), 1941 and 1942 of the California Civil Code or under any similar Law 
now or hereafter in effect. 

·17 .02 City's Consent for Work Requiring a Permit. Tenant will not make, or cause or 
suffer to be made, any repairs or other work for which a permit is. required by any applicable 
building code, standard, or regulation without first obtaining the City's prior written consent and 
a permit therefor. · · 

17.03 Facilities Condition Report. Every five (5) years beginning on the fifth 
anniversary date of the issuance of the Certificate of Completion, Tenant will deliver to the City 
a facilities condition report for the Premises, prepared by a qualified team of construction 
professionals acceptable to Tenant and the City, describing at a minimum th(( condition and 
integrity of the Preinises; the Improvements, the foundation and structural integrity of the 
building, and all utilities systems serving the building (the "Facilities Condition Report"). 
Tenant will provide with its submittal of the Facilities Condition Report, an anticipated schedule 
of and budget for, the repairs identified in the Facilities Condition Report. If the City reasonably 

·believes the Facilities Condition Report does not adequately describe the condition and integrity 
of the listed items or the timing of required repairs, then the City will notify Tenant of the 
deficiency and .Tenant will revise the Facilities Condition Report to address the City's concerns. 
If Tenant fails to provide a Facilities Condition Report to City every five {5) years, then the City · 
after giving thirty (30) days' notice to Tenant will have the right; but not the obligation, to cause 
a Facilities Condition Report to be prepared by a team of construction professionals of the City's .· 
choice, at Tenant's sole cost. Tenant will pt;\rform the repairs within the timeframe set forth in the 
Facilities Condition Report approved by the City, 

17.04 City's Right to Inspect. Without limiting ARTICLE 24 below, the City may make 
periodic inspections of the Premises and other areas for which Tenant has obligations and may 

· advise Tenant when maintenance or repair is required, but such right of jnspection wm not 
relieve Tenant of its independent responsibility to maintain the Premises, Improvements, and 
other areas as required by this Ground Lease in a condition as good as, or better than, their 
condition at the completion of the Improvements, excepting ordinary wear and tear. 

17.05 City's Right to Repair. If Teriant fails to maintain or to promptly repair any 
damage as required by this Ground Lease, the City clay repair the damage at Tenant's sole cost 
and expense and Tenarit wilUmmediately reimburse the City for all costs of the repair. 

17.06 Operation. Following completion of the Improvements, Tel).ant will maintain and 
operate the consistent with the maintenance and operation of a safe, clean, well-maintained 
project located in San Francisco. Tenant will be exclusively responsible, at no cost to City, for 
the management and operation of the Residential Units and commercial space. In connection 
with managing <;tnc;l operating the Residential Units and commercial space, Tenant will provide 
(or require others to provide), services as necessary and appropriate to the uses to which the 
Project are put, including (a) repair and maintenance of the Improvements; (1)) utility and 
telecommunications (including internet!Wi~Fi) services to the extent, if any, customarily 
provided by equivalent projects located in Sari Francisco; (c) cleaning, janitorial, pest 
extermination, recycling, composting, and trash and garbage removal; (d) landscaping arid 
groundskeeping; (e) security services with on-site personnel for the Premises; and (f) sufficient 

22 

4621 



lighting at night for pedestrians along pathways. Tenant will use commercially reasonable efforts 
to ensure that all of the Premises are used continuously during the Term for the Permitted Use 
and not allow any portion of the Premises to remain unoccupied or unused without the prior 

. written consent of City, which consent may be withheld in City's sole and absolute discretion. 

ARTICLE 18 LIENS 
. . . 

Tenant will use its best efforts to keep the Site free from any lienp arising out of any work 
performed. or materials furnished by itself or its subtenal).tS. If Tenant does not cause a lien to be 
released of record or bonded around within thirty (30) days following written notice from the 

. City of the imposition of the lien, the City will have, in addition to all other remedies provided in . 
this Ground Lease ap.d by Law, the right (but not the obligation) to· cause the lien to be released 
by any means as it deems proper, including payment of the claim giving rise to such lien.' All 
sums paid by the City for such purpose, and all reasonable expenses incurred by it in conne(::tion 
therewith, will be payable to the City by Tenant on demand. Notwithstanding the foregoing, 
Tenant will have the right, upon posting of an ·adequate bond or other security, to contest any 
lien, ·and the City will not seek to satisfy or discharge the lien unless Tenant has failed so to do 
within ten (10) days after the final'determination of the validity of the lien. If Tenant contests a. 
lien, then Tenant will protect, defend, and.indemnify the City against all Claims resulting 
therefrom. The provisions ofthis Section will not apply to any liens arising before the Effective 
Date that are not the result of Tenant's .contractors, consultants, or activities. 

ARTICLE 19 GENERAL REMEDIES 

19.01 Application of Remedies. The provisions of this ARTICLE 19 govern the parties' 
remedies for breach of this Ground Lease. . 

19.02 Breach by City. If Tenant-believes that the City has a material breached this 
Ground Lease, Tenant must first notify the City in writing of the purported breach, giving the . . 

City one hundred twenty (120) days from receipt of such notice to cure the breach. If the City 
does not. cure the breach within the 120-day period, or, if the breach is not reasonably susceptible 
to cure within that one hundred twenty (120) day period, begin to cure within one hundred 
twenty (llO) days and.diligeri.tly prosecute then cure to completion, then Tenant will have all. of 
its rights I at law or in equity by taking any or all of the following temedies: (i) terminating in · 
writing this entire Grounq Lease with the written consent of each Lender; (ii) prosecuting an . 
action.for damages; (iir) seeking specific performance of this Ground Lease; or (iv) any other 
remedy availab~e at law·or equity. · 

19.03 Breach.by Tenant. 

19.03(a) Default by Tenant 

Subject to the notice and cure rights under Sections 19.03(b) and 19.04, the 
following events each constitute a basis for the City to take action against Tenant: 

(i) Tenant fails to comply :with the P<:1rmitted Uses and Occupancy·· 
Restrictions set forth in Section 9.01; · 
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(ii) ·. Tenant voluntarily or involuntarily assigns, transfer~, or attempts to 
transfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, 
except" as permitted by this Ground Lease or otherwise approved by the City; 

(iii) From and after the Effective Date, Tenant, or its successor in 
interest, fails to pay real estate taxes or assessments on the Prerilises or any part thereof before 
delinquency, or places on the Site ahy encumbrance or lien unauthorized by this Ground Lease; 
or suffers any levy or attachment, or any II).aterial supplier's or mechanic's lien or the attachment 
of any other unauthorized encumbrance or lien, and the taxes or assessments not have been paid, 
or the encumbrance or lien removed or discharged within the time period provided in ARTICLE 
18; provided, however, that Tenant has the right to contest any tax or assessment or encumbrance 
orlien as provided in ARTICLE 15 and ARTICLE 18; 

(iv) . Tenant is adjudicated bankrupt or insolvent or makes a transfer to 
defraud its creditors, or makes- an assignment for the benefit of creditors, or brings or is brought 
against Tenant any action or proceeding of any kind under any provision of the Federal 
Bankruptcy Act or under any other insolvency, bankiuptcy, or reorganization act and, in the 
event suchproceedings are involuntary, Tenant is not dismissed from the proceedings within 
sixty (60) days thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant 
and such receiver is not discharged within sixty (60) days; 

(v) Tenant breaches ariy other material provision of this Ground 
Lease; 

(vi) Tenant fails to pay" any portion of Annual Rent when due in 
accordance with the terms and provisions of this Ground Lease. · 

19.03(b)" Notification and City Remedies. Upon the happening of any of the events 
described in Section 19.03(a) above, and before exercising any remedies, the City will notify 
Tenant, the Permitted Limited Partners, and each Lender in writing of the Tenant's purported .· . 
breach, failure, or act in accordanc.e with the notice provisions of ARTICLE 38, giving Tenant 
sixty (60) days from the giving of. the notice to. cure such breach, failure, or act. If Tenant does. 
not cure or, if the breach, failure, or act is not reasonably susceptible to cure within that sixty 
(60) day period, begin to cure within sixty (60) days and-diligently prosecute such cure to I 
completion, then, subject to the rights of any Lender and subjectto Section 19.04 and ARTICLE 
26, the City will have· all of its rights at law or in equity, including, but not limited to· 

(i) the remedy described in Section 1951.4 of the California Civil 
Code (a landlord may continue the lease in effect after a tenant's breach and abandon.nient and 
recover rent as it becomes due, if the tenant has the rightto sublet and assign subject only to 
reasonable limitations) under which it may· continue this Ground Lease in fuJI force and effect 
and the City may enforce all of its rights and remedies under this Ground Lease, including the 
right to collect rent when due. During the period Tenant is in default, the City may enter the 
Premises without terminating this. Ground Lease and relet them, or any part of them, to third · 
parties for Tenant's account~ Tenant will be liable inunediately to the City for all reasonable costs 
that the City incurs in reletting the Premises, including, but not limited to, broker's commissions, 
expenses of remodeling the Premises required by the reletting and like costs. Reletting can be for 
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a period shorter or longer than the :remaining Term, at such rents. and on such other terms an:d 
conditions as the City deems advisable, subject to any restrictions applicable to the Preillises. 
Tenant will pay the City the rent due tinder this. Ground Lease on the dates the rent is due, less 
the rent the City receives from any reietting. If the City ele~ts to relet, then rentals received by 
the City from the reletting will be applied in the following order: (1) to re.asonable attorneys' and 
other fees incurred by the City as a result of a default and costs if suit is filed by the City to 
enforce its remedies; (2) to the payment of any costs of main.taining, preserving, altering, 

. repairing, and preparing the Premises for reletting, the other costs of reletting, including but' not . . . 
l.imited to brokers' cornniissions, attorneys' fees and expenses of removal of Tenant's Personal 
Property and Changes; (3) to the payment of rent due and unpaid; ( 4) the. balance, if any, will be 
paid to Tenant upon (but not before) expiration of the Term. If that portion of the rentals received 
from any rdetting dpring ·any month that is applied t~ the payment of rent,· is less than the rent 
payable during the month, then Tenant must pay the deficiency to the City. The deficiency will . 
be calculated and paid monthly.] No actby the City allowed by this Section will terminate this 
Ground Lease unless the City notifies Tenant that the City elects to ~errninate this Ground Lease. 
After Tenant's default and for as long as the City does not terminate Tenant's right to possession 

. of the Premises by written notice, if Tenant obtains the City's consent Tenant will have the right · 
to assign or sublet its interest in this Ground Lease, but Tenant shall not be released from liability 
and the assignment or subletting will not serve to cure the default; 

(ii) the City may terminate Tenant's right to possession of the Premises 
at any time. No act by the City other than giving notice of ter:rrllnation to Tenant will terminate 
.this Ground Lease. Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on the City's initiative to protect the City's .interest under this Ground Lease will not 
constitute a termination of Tenant's right to ·possession. If the City elects to terminate this 
Ground Lease, then the City has the rights and remedies provided by California Civil Code 
·Section 1951.2 (damages on termination for breach), including the right to terminate Tenant's 
right to possession of the Premises and to recover the worth at the time of award of the amount 
by which the unpaid Annual Rent and any additional charges for the balance of the Term after 
the time of award exceeds the amount of rental loss for the same period tha:t Tenant proves cbuld 
be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2. The 
City's efforts to mitigate the damages caused by Tenant's breach of this Ground Lease will not 
waive the City's rights to recover damages upof termination~ 

(iii) . The right to have a J;eceiver appointed for Tenant upon application 
by the City to take possession of the Premises and to apply any rental collected fr?m the . 
Premises and to exercise all other rights and remedies· granted to the City under this Ground 
Lease; · 

(iv) sepking specific perfonnai:tce of this Ground Lease; or 

(y) in the case of default under Sectio!!-19.03(a)(i), increasing the Base 
Rent to the full amount of the Annual Rent. · 

Notwithstanding the foregoing, during the 15-year tax credit "compliance period". 
(as defined in Section 42 of the Internal Revenue Code, as amended) for the Project, the City 
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may only terminate this Ground Lease for a default by Tenant under Section 19.03.(a)(vi) above 
(subject to applicable notice and cure provisions). 

19.04 Rights of Permitted Limited Partner: 

19.04(a) The City shall provide the Permitted Limited Partner written notice 
of any and all defaults by the Tenant under this Ground Lease, and an opportunity; at the 
Permitted Limited Partn~r' s option, to cause the cure of such default withiri the cure periods set 
forth below, prior to exercising any remedies under this Ground Lease. The City agrees that the 
Permitted Limited Partner will have the greater of (a) the cure period set forth in the Ground 
Lease fot such type of default or. (i), in the case of a monetary default, ten (10) days after the 
Permitted Limited Partner's receipt ofnotice of such defauit to cure, or cause the cure of such 
monetary default, or (ii) in the case of a non-monetary default, thirty (30) days after the 
Permitted Limited Partner's receipt of such notice to cure any such non-monetary default, or, as 
to non-monetary defaults, such longer period as is reasonably necessary for the Permitted 
Limited Partner to' cause cure, provided that cure is commenced within the above cure period and 
diligently prosecuted, including, without limitation, such time period as is necessary to remove 
Tenant's general partner, if necessary in·order to effect a cure. The City agrees to accept cure by 
the Permitted Limited Partner as if such cure were made by Tenant. If a Permitted Limited 
Partner canriot cure a default due to an automatic stay in Bankruptcy court because the gen~ral 
partner of the Tenant is in bankruptcy, any cure period wiil be tolled during the pendency of such 
automatic stay. 

19.04(b) The City will not exercise its rei)ledy to terminate this Ground 
Lease if a Permitted Limited Partner is att~mpting to cure the default and the cure requires 
removal of the managing general partner and/or the general partner, so long as the Permitted 
Limited Partner is proceeding diligently to remove the managing general partner and/or the 
general partner in order to effect a cure of the default. 

19 .. 04(c) Unless otherwise provided for in this Ground Lease,·any limited 
. partner that is not the Permitted Limited Partner identified in ARTICLE 38 wishing to become a . 

· Permitted Limited Partner must provide five (5) days written notice to the City in accordance 
with the notice provisions of this Ground Lease, setting forth a notice address and providing a 
copy of such notibe to the Tenant and all of the Tenant's partners. The Hrrlited partner will 
become a Permitted Limited Partner upon the expiration of the five-day period. A limited partner 
will not be afforded the protections of this Section with respect to any default occurring before 

· the limited partner becomes a Permitted Limited Partner. 

19.05 City's Right to Cure Tenant's Default. If Tenant defaults in the performance of 
any of its obligations under this Ground Lease, the City may at' any time thereafter after notice 
and expiration of the applic,able cure period (except in the event of an emergency as determined 
by the City, in whiCh case the may ·act when the City determines necessity), remedy the default 
for Tenant's accouiJ.t and at Tenant's expense. Tenant will pay to the City as additional Base 
Rent, promptly upon demand, all sums expended by the City, or other costs, damages, expenses, 
or liabilities incurred by the City, including reasonable attorneys' fees, in remedying or 
attempting to' remedy the ·default. Tenant's obligations under this Section will survive the 
termination of this Ground Lease. Nothing in this Section implies any duty of the City to do any 
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act that Tenant is obligated to perform under any provision of this Ground Lease, and the City's 
cure or attempted cure of Temint' s default will not constitute a waiver of Tenant's default or any 
rights or remedies of the City on account of the default. 

19.06 Waiver of Redemption. Tenant hereby waives, for itself and all p~rsons claiming 
by and under Tenant, redemption or ,relief from forfeiture under California Code of Civil 
Procedure Sections 117 4 and 1179, or under any other pertinent present or future Law, in the 
·event Tenant is evicted or the City t~ces possession of the Premises by reason of any default of 
Tenant hereunder. 

19.07 Remedies Not Exclusive. The remedies set fmth in Section 19.03(b) are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of the City 
now or later allowed by Law. Tenant's obligations hereunder will survive any termination of this 
Ground Lease. 

ARTICLE 20 DAMAGE AND DESTRUCTION 
' ' . 

20.01 Insured Casualty. If the Improvements or any part thereof are damaged or 
destroyed by any cause covered by any poiicy of insurance required lobe maintained by Tenant 
under this Ground Lease, Tenant will promptly commence and diligently complete the 
restoration of the Improvements as nearly as possible to the condition thereof before such 
damage or des.truction or in accordance with plans approved by the City, which will not 
unreasonably withhold or delay its approval; provided, however, that if more than fifty percent 
(50%) of the Improvements are destroyed or are damaged by fire or other casualty and if the 
insurance proceeds do not provide at least ninety percent (90% )'of the funds necessary to 
. complete the restoration, then Tenant, with the written consent of Lender and Permitted Limited 
Partner, may terminate this Ground Lease within thirty (30) days after the later of (i) the date of 
such damage or destruction, or (ii) the date on which Tenant is notified of the amount of 
insurance proceeds available for restoration. If Tenant is required or elects to restore the 
Improvements, then all proceeds of any policy of insurance required to be maintained by Tenant 
under this Ground Lease will, subject to any applicable rights of Lenders and Permitted Limited 
·Partner, be used by Tenant for that purpose and Tenant will make up from its own funds or 
obtain additional financing as reasonably approved by the City any deficiency between the 
amount of insurance proceeds! available for the work of restoration and the actual cost! If Tenant 
elects to terminate this Ground Lease as provided under this Section 20.01, or elects not to 
restore the Improvements, then the insurance proceeds will be divided in the order set forth in 
Section 20.03. 

20.02 Uninsured Casualty. If (i) more than 50% of the Improvements are damaged or 
destroyed and ten percent (10%) o~ more of the cost to complete the restoration is not covered by 
insurance required to be carried under this Ground Lease; and (ii) in the reasonable opinion of 
Tenant, the undamaged portion of the Improvements' cannot.be completed or operated on an 
economically feasible basis; and (iii) there is not available to Tenant any feasible source of third 

·party financing for restoration reasonably acceptable to Tenant; then-Tenant may, with the 
written consent of each Lender, other than the City, terminate this Ground Lease upon ninety 
(90) days written notice to the City. If it appears that the provisions of this Section 20.02 may 
apply to a particular event of damage or destruction, Tenant will notify the City promptly and not 
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consent to any settlement or adjustment of an insurance award without the CitY's written· 
approval, which approval will not be unreasonably withheld or delayed .. If Tenant terminates this 
Ground Lease under this Section 20.02, then all insurance proceeds and damages payable by 
reason of the casualty will be divided among City, Tenant, and Lenders in accordance with the 
provisions of Section 20.03. If Tenant does not have the right, or elects not to exercise the right, 
to terminate this Ground Lease as a result of an uninsured or underinsured casualty, then Tenant 
will promptly commence and diligently complete the restoration of the Improvements as nearly 
as poss~ble to their condition before the damage or destruction in accordance with the provisions 
of Section 20.01 and will, subject to any applicable rights of Lenders, be entitled to all available 

· insurance proceeds to do so. · 

20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate 
and surrender as provided in either Sections 20.01 or 20.02, then the priority and manner for 
distribution of the proceeds of any insurance policy required to be maintained by' Tenant 
hereunder will be as follows: 

20.03(a) First to the Lenders, in order of their priority, to control, disburse 
or appiy to any outstanding loan amounts in accordance with the terms their respective 
Leasehold Mortga~es and applicable Law; 

20 .OJ(b) Second, to pay for the cost of removal of all debris from the .Site or 
adjacent and underlying property, and for the cost of any work or service required by any Law, 
for the protection of persons or property from any risk, or for the abatement of any nuisance, · 
created by or arising from the casualty or the damage or destruction caused thereby; 

20.03(c) Third, to compensate City for any diminution in the value (as of 
the date of the damage or destruction) of the Site caused by or arising from the damage or 
destruction; and 

20.03(d) The remainder to Tenant. 

20.04 Clean-up of Housing Site. If Tenant terminates this Ground Lea.Se under the 
provisions of Sections 20.01 or 20.02, to.the e;x:tent sufficient insurance proceeds are available 
for such costs, then Tenant must all clean up and remov~ all debris from the Site and adjacent 
and underlying property and leave the Site in a clean and safe condition and in compliance with 
all Laws upon surrender, as described in in Section 20.03(b). If the proceeds of any insurance 
policy are insufficient to pay the clean-up and other costs described in Section 20.03(b), then 
Tenant must pay the portion of the costs not covered by the insurance proceeds. 

20.05 Waiver. Tenant and the City intend that this Ground Lease fully govern all of 
their rights and obligations in the event. of any damage or destruction of the Premises. 
Accordingly, the City and Tenant each hereby waive the. provisions of Sections 1932(2), 
1933( 4), 1941 and 1942 of the California Civil Code, as such sectio)ls may from time to time be 
amended, replaced, or restated .. 
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ARTICLE 21 DAMAGE TO PERSON OR PROPERTY; HAZARDOUS SUBSTANCES; 
INDEMNIFICATION 

21.01 Damage to Person or Property-General Indemnification. Except as other~ise 
agreed to between City and Tenant,. City will notih any event whatsoever be liable for any injury 
or damage to any person happening on or about. the Site, for any injury or damage to the 
Premises, or to any property of Tenant, or to any property of any other person, entity, or 
association on or ab,out the Site, unless ·arising from the active gtoss negligepce or willful 
misconduct of the City or any of its commissioners, officers, agents, or employees. Tenant will 
defend, hold harmless, and indemnify the City including, but not limited to, its boards, 
commissions, commissioners, departments, agencies, and other subdivisions, officers, agents, 
and employees (each, an "Indemnified Party" and collectively the "Indemnified Parties"), of 
and from all claims, loss, damage, injury, actions, causes of action, and liability of every kind, 
nature and description (collectively, "Claims") incurred in connection with or directly or 

· indirectly arising from the Site, this Ground Lease; Tenant's tenancy, its or their use of the Site, 
including adjoining sidewalks and streets, and any of its or their operations or activities thereon 
or connected thereto; ali-regardless of the active or passive negligence of, and regardless of 
whether liability without fault is imposed or sought to b~ imposed on, the Indemnified Parties, 
except. to the extent that the indemnity 1s void or otherwise unenforceable under applicable Law 
in effect on or validly retroactive to the date of this Ground Lease and further excepting only 
such Claims that are caused exclusively by the willful" misconduct or active gross negligence of 
the Indemnified Parties. The foregoing indemnity will include, without liJ:iritation, reasonable. 
fees of attorneys, consultants, and experts and related costs and the City's costs of investigating. 
any Claim. Tenant specifically acknowledges and agrees that it has an immediate and 
independent obligation to defend the City from any claim that actually or potentially falls within. 
any indemnity provision set forth in this Ground L~ase even if su~h allegation is or may be. 
groundless, fraudulent, or false, which obligation arises at the time ;mch claim is tendered to 
Tenant by the City and continues at all times thereafter. Notwithstanding the foregoing, this 
-Article 21 shall·not be deemed or construed to and shall not impose any obligation to indemnify 
and save harmless the Indemnified Parties from any claim, lo~s, damage, lability or expense of 
any nature whatsoever, arising from· or in any way related to or connected with any willful 
misconduCt or gross negligence by an Indemnified Party. Tenant's obligations under this Article 
will survive fhe termination or expiration of thls Ground ·Lease. .-· .. · 

21.02 Hazardous Substances-Indemriification. 

21.02(a) Tenant will indemnify, defend, and hold the Jndemnified.Parties 
harmless from and against any arid all Claims of any nature whatsoever (including, without 
limitation, the reasonable fees and disbursements of counsel and engineering consultants) 
incurred by or asserted against any Indemnified Party in coimection with, arising out of, in 
response to, or in any mannerretating to violation of any Environmental Law, or any Release, 
threatened Release, and any condition of pollution, contamination or Hazardous Substance- · 
related nuisance on, under or from the-Site occurring after the Effective Date; provided, however 
that this Seeti9n 21.02(a) shall not be deemed or construed to, and shall not impose any 
obligation on Tenant to ~ndemnify and save harmless the Indemnified Parties from any claim, 
loss, damage, liability or expense of any nature whatsoever, ~ising from or in any way related to 
or connected with any willful rriisconduct or active gross negligence by any Indemnified Party .. 
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Tenant will have no liability for any claims relat!ng to a violation of any Environmental Law, · 
Release, or threatened Release arising out of a condition or actiqn existing or occurring prior to 
the Effective Date. 

21.02(b) For purposes of this Section 21.02, the following definitions apply: 

(i) "Hazardous Substance" has the meaning set forth in the 
Comprehensive Environmental Response, Co:r;npensation and Liability Act of 1980, as amended 
as of the date of this Ground Lease, 42 U.S.C. 9601(14), and in addition includes, without 
limitation, petroleum (including crude oil or any fraction thereof) and petroleum products,· 
asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing 
materials, all hazardous substances identified in the California Health & Safety Code 25316 and 
2528l(d), all chemicals listed under the California Health & Safety Code 25249.8, and any 
substance deemed. a hazardous substance, hazardous material, hazardous waste, or contaminant 
under Environmental Law. The foregoing definition does not include substances that occw 
·naturally on the Site or commercially reasonable amounts of hazardous materials used in the 
ordinary course of construction and operation of a residential development, provided they are 
used and stored in accordance with all applicable Laws. 

(ii) ''Environmental Law" means all Laws governing hazardous 
waste, wastewater discharges, drinking water, air emissions, Hazardous Substance releases or 
reporting requirements, Hazardous Substance use or storage, and employee or community right
to-know requirements related to the work being performed under this Ground Lease. 

(iii) "Release" means any spillage, leaking, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the 
environment, including the abandonment or discharging of barrels, containers, and other closed 
receptacles containing any Hazardous Substance. 

· 21.03 Exculpation and Waiver. Tenant, as a material part of the consideration to be 
rendered to the City, hereby w·a:ives any and all Claims against the City .related to its approval of 
this Ground Lease or rights or obligations as landlord under this Ground Lease, including 
without lirnitati.on all Claims arising from the joint or concurrent, active or passive, negligence of 
the Indemnified Parties, but excluding !any Claims caused solely by the Indemnified Parties' I 
willful inisconduct or active gross negligence. The·Indei:nnified Parties will not be responsible 
for or liable to. Tenant, and Tenant hereby assumes the risk of, and waives and releases the 
Indemnified Parties from all Claims against the City related to its approval of this Ground Lease 
or rights o:r obligations as landlord under this Ground Lease for, any injury, loss, or damage to 
any person or property in or about the Premises by or from any cause whatsoever occurring on or 
after the Effective Date, including, without limitation, (a) any act or omission of persons · 
occupying adjoining premises or any part of the Premises adjacent to or connected with the 
Premises, (b) theft, (c) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or 
contai:nination, (d) stopped, leaking, or defective building systems, (d) construction or Site 
defects, (f) damages to goods, wares, goodwill, merchandise, equipment, orbusiness 
opportunities, {g) Claims by persons in, upon or about the Premises or any other City property 
for any cause arising at any time, (h) alleged facts or circumstances of the process or negotiations 
leading to this Ground Lease before the Effective Date (other than with respect to any · 
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Environmental Law or Release). Except as provided in Phase I and II Reports, the City 
represents to Tenant that as of the Agreement Date, Landlord (a) has no knowledge of the 
existence of any Hazardous Substance on the Site, (b) has not received any written notice from a 
governmental authority having jurisdiction over the Site that the Site is in violation of ~my. 
Environmental Laws, which violation has not been cured in compliance with applicable 
Environmental Laws, (c) has no notice of any Release· or threatened Release. · 

, 21.04 Tenant understands and expressly accepts ard· assumes the risk that any facts 
concerning the Claims released in this Ground Le~se might be· found later to be other than or 
different from the facts now believed to be true, and agrees that the releases in this Ground Lease 
will remain effective. Therefore, with respect to the Claims released in this Ground Lease, 
Tenant waives any rights or benefits provided by Section 1542 of the Civil Code, which reads as· 
follows: · . · 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS .WHICH 
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 
OR HER FAVOR AT THE TIME OF EXECUTING THE RE:I:.,EASE, 
WHICH IF KNOWN BY HIM OR HER MUST HA VB MATERIALLY 
AFFECTED HIS OR HER SETTLE~v1BNT WITH. THE DEBTOR. 

Tenant.specifically acknowledges and confirms the validity-of the release made above 
· and the fact that Tenant was n~presented by counsel who explained the consequences of tbe 

release at the time this Ground Lease was made, or that Tenant had the opportunity to consult 
with counsel, but declined to do so. . 

21.05 Inslirance. The Indemnification requirements under this Ground Lease, or any 
other agreement between the City and Tenant, will in no way be limited by any insurance . 
requirements under any such agreements. · 

21.06 . Survival. The pro,Visions of ARTICLE 21 will survivy the expiration or earlier 
· termination of this Ground Lease. 

ARTlCLE22INSURANCE .. 

22.01 Insurance. The Tenant must maintain insurance meeting the 
requirements ofthis Article. · 

22.01(a) Insurance Requirements for Tenant During.the term of this. 
Ground Lease, Tenant will procure and maintain insurance against claims for injuries to_ persons 
or damage to ·property which may arise from or in connection with the performance of any work 
hereunder by the Tenant, its agents, representatives, employees or subcontractors and the 
Tenant's use and occupancy of the Site and the Improvements. 

22.01(b) Minimum Scope of Insurance. Coverage must be at least as broad 
as: 

(i) Insurance Services Office Commercial General Liability coverage 
(form CG 00 01-"0ccurrence") or other fo~m. approved by the City's Risk Manager. 
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(ii) Insurance Services Office Automobile Liability coverage, code 1 
. (form CA 00 0 1----:-"Any Auto") or other .form approved by the City's Risk Manager. 

(iii) Workers' Compensation insurance as ·required by the State of 
California and Employer's Liability insurance. 

(iv) Professional Liability Insurance: Tenant will require that all 
architects, engineets, and surveyors for the Project have liability insurance covering 1111 negligent 
acts, errors, and omissions. Tenant will provide the City with copies of consultants' insurance 
certificates showing that coverage. 

(v) Insurance Services Office Property Insurance co.verage (form CP 
10 30 60 95-"Causes of Loss-Special Form") or other form approved by the City's Risk 
Manager. 

(vi) Crime Policy or Fidelity Bond covering the Tenant's officers and 
employees against dishonesty with respect to the use of City funds. · . . 

22.0l(c) Minimum Limits of Insurance, Tenatitmust maintain limits no less 
than: 

(i) General Liability: Commercial General Liability insurance with no 
less than One Million Dollars ($1,000,000) combined single limit per occurrence and Two· 
Million Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage, 
including coverage for blanket contractual liability (including tort liability and of another party 
and Tenant's liability of injury or death to persons and damage to property set forth in 
Section 21.01 above\ personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operation.s; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Tenant is conducting any activity on, alteration ·or improvement.to the Site with risk of · 

' explosion, collapse, or underground hazards. 

(ii) Automobile Liability: Business Automobile Liability insurance 
with no less than Onq Million Dollars ($1,000,000) combined single limit pe~ accident for bodily 
injury and property damage, including owned, .hired; and non-owned auto coverage, as 
applicable. 

(iii) . Workers' Compensation and Employers Liability: Workeis' 
Compensation; in statutory amounts, with Employers' Liability limits not less than One Million· 
Dollars ($1,000,000) each accident, injury, or illriess. · 

(iv) Professional Liability: Professional Liability insurance of no less 
than One Million Dollars ($1,000,000) per clairri and Two Million Dollars ($2,000,000) annual 
·aggregate limit covering all negligent acts, errors, and omissions of Tenant's architects, 
engineers, and surveyors. If the Professional Liability Insurance provided by the architects; 
engineers, or surveyors is "claims made" coverage; Tenant must assure that these minimum 
limits are maintained for no less than three (3) years beyond completion of the coustruction or 
Temodeling. 
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(v) Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of 
no less than Seventy-Five Thousand Dollars ($75,000) each loss, with any deductible not to 
exceed Five Thousand Dollars ($5,000) each loss. 

(vi) Pollution· Liability and/or Asbestos Pollution Liability: Pollution 
Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit 
.no less than $1,000;000 per claim or occurrence and $2,000,000 aggregate per policy period of 
one year; this coverage must be endorseq to include Non-Owned Disposal Site coverage. This 
policy may be provided by the Tenant's contractor, provided that the policy must be "claims 
made" coverage and Tenant must require Tenant's contractor to maintain these minirimm limits 
for no less than three (3) years beyond completion of the Project. · 

(vii) . Property Insurance: 

(1) Before construction: 

a. Property insurance, excluding earthquake[ and 
. flood], in the amount no les.s than One Hundred Percent ( 100%) of the then'-current ryplacement 

cost of all improvements before commencement of construction and City property in the care, 
custody, and control of the Tenant or its contractor, including coverage in transit and storage off
site;· the cost of debris removal and demolition as may be made reasonably necessary by such 
perils, resulting damage and any appiicable Law; start up, testing and-machinery breakdown 
including.electrical arcing; and with a deductible not to exceed Ten Thousand Dollars '($10,000) 
each loss, including the City and all subcontractors as loss payees. 

b. During the course of construction: 

i. Bl'\ilder' s risk insurance, special form 
coverage, excluding earthquake[ and flood], for one hundred percent (100%) of the then-current 
replacement cost of all completed improvements and City prop~rty in the care, custody, and 

· control of the: Tenant or its contractor, including coverage in transit and storage off-site; the cost 
of debris removal and demolition as may be made reasonably necessary by such covered perils, 

. resulting damage and any applicable Law; start up, testing and machinery breakdown including 
electrical arcing,· copy of the applkable endorsement to the Builder's Risk policy, if the B!uilder's 
Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten . · 

· Thousand Dollars ($10,000) each los~, including the City and all subcontractors as loss payees. 

ii. Performance and payment bonds of 
contractors, each in the amount of One Hundred Percent (100%) of contract amounts, naming the 
City and Tenant as dual obligees or other completion security approved by the City in its. sole 
discretion. · · · 

(2) Upon completion of construction: 

a. Property insurance, excluding earthquake and flood, 
in the amount no less than One Hundred Percent (100%) of the then-current replacement value of 
all improvements and City property in the care, custody, and control of the Tenant or its . 

· contractor. For rehabilitation/construction projects that are unoccupied by Residential Occupants 
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or Non-Residential Occupants, Tenant must obtain Property illsurance by the date that the 
project receives a Certificate of Substantial Completion. · 

b. Boiler and machinery insurance, comprehensive 
form, covering damage to, loss or destruction of machinery and equipment located on the Site 
'that is used by Tenant for heating, ventilating, air-conditioning, power generation, and similar 
purposes, ill an amount not less than one hundred percent (100%) of the actual then-current 
replacement value of such machinery and equipment. 

22.01(d) Deductibles and Self-Insured Retentio'ns. Any deductibles or self-
insured retentions in excess of $25,000 must be declared to and approved by City's Risk 
Manager. At the option of City's Risk Manager, either: the insurer will reduce or eliminate the 
deductibles or self-insured retentions with respect to the City and County of San Francisco, and 
their respective co:ffimissioners, members, officers, agents, and employees; or theTenant must 
procure a financial guarantee:satisfactory to the City's Risk Manager guaranteeing payment of 
'losses and related investigations, clmm administration, and defense expenses. 

22.0l(e) Other Insurance Provisions. The policies must contain, or be 
endorsed to contain, the following provisions: 

(i) · General Liability and Automobile Liability Coverage: The "City 
and Cciunty of San Francisco and their respective commissioners; members, officers, agents, and 
employees" are to be covered as additional insured with respect to: liability arising out of 
activities performed by or on behalf of the Tenant related to the Project; products and completed 
operations of the Tenant, premises owned, occupied or used· by the Tenant related to the Project; 
and automobiles owned, leased, hired, or borrowed by the Tenant for the operations related tQ th~ 
Project. The coverage may not contain, any special limitations on the scope of protection afforded 
to the City and its Cori::unissioners, members, officers, agents, or employees. · 

(ii) Workers' Compensation and Property Insurance: The insured will 
agree to waive all rights of subrogation against the "City and County of San Francisco, an,d their 
respective commissioners, members, officers, agents, and employees" for any losses in 
connection with this Project. 

I . I . 
(iii) · Claims-made Coverage: If any of the required insurance is 

provided under a claims-made form, Tenant will maintain such coverage continuously 
throughout the term of this Ground Lease and, without lapse, for a period of three years beyond 
the expiration of this Ground Lease, to the effect that, if occurrences during the contract term 
give rise to claims made after expiration of the Ground Lease, then those claims will be covered 
by the claims-made policies. 

(iv) ·All Coverage. Each insurance policy required by this Article must: 

(1) Be endorsed to state that cover~ge will not be suspended, 
voided, canceled by either party, or reduced in coverage or in lii:nits, except after thirty (30) days' 
prior written notice has been given to City; except in the event of suspension for nonpayment of 
premium, in which case ten (10) days' notice will be given. 
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(2) Contain a clause providing that the City and its officers, 
agents and employees will not be liable for any required premium. 

(3) ·.For any claims related to this Ground Lease, the Tenant's 
ins}lrance coverage will be primary insurance with respect to the City and its commissioners, 
members, officers, agents, and employees. Any insurance orself-insurancy maintained by the 

·City or its commissioners, members, officers, agents, or employees will be in excess of the 
Tenant's insurance and will not contribute with it. 

(4) · The Tenant's insurance will apply separately to each 
'insured against .whom clai;m is .made or suit is brought, except wit.h. respect to the limit~ of the 
insurer's liability. 

(5) Any failure to comply with reporting provisions of the 
policies will not affect coverage provided to the City and its commissioners, members, officers, 
agen~s, or employees. 

( 6) Approval of Tenant's insurance by the City will not relieve 
or decrease the liability of Tenant under t)1is Ground Lease. 

(7) The City reserves the right to require an increase in 
insurance coverage if the City determines that conditions (including, but not limited .to, property. 
conditions, market conditions, or. COIIJ!llercially reasonable practice) show cause for an increase, 
unless Tenant demonstrates to the City's satisfaction that the increased coverage is commercially 
unreasonable and unavailable to Tenant. 

22.01(£) Acc·eptability of Insurers. All insurers must have a Best's rating of· 
no less than A-VID or as otherwise appro~ed by the City's Risk Manager . 

. 22.01 (g) Verification of Coverage .. Tenant will furnish City with certificates 
of insurance and with original endorsements effecting coverage required by this clause.at the · 
commencement of this Ground Lease and annually thereafter. The certificates and endorsements 
for each insurance policy are to be signed by a person authorized by that insurer to bind coverage 
on its behalf. C*y reserves the right to require complete~ certified copie~ of all required insurance 
policies, including endorsements demoD;strating the coverage required by these specifications at 
anytime. 

22.0l(h) Contractor~ Subcontr~ctors, and Consultants Insurance. Tenant 
must include all subcontractors and CQnsultants as additional insureds under its policies or · 

· furnish separate certificates and endorsements for each. Tenant will r~quire the subcontractor(s) 
and consultants to providy all necessary insurance and tci :q.ame the City and County of San 
Fran~isco, and their respect!ve commissioners, members, officers, agents, and employees and the 
Tenant as additional insureds. All coverage for subcon~ractors and consultants will be subject to 
all of the requirements stated h~rein unless otherwise approved by the City's Risk Manager. 
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ARTICLE 23 COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS· 

23.01 Compliance with Legal Requirements. From and after the Effective 
Date, Tenant will at its cost and ·expense, promptly comply with all applicable Laws now in force 
or that may later be in force, including, without limitation, the requirement;; of the [rre 
department or other similar body now or later constituted and with any direction or occupancy 
certificate issued under any Law as any of them may" relate to or affectthe condition, use, or 
occupancy of the Site. If Tenant contests any of tlfe foregoing, Tenant will not be obligated to 
comply therewith to the extent that the application of the contested Law is stayed by the 
operation of law or administrative orjudicial order and Tenant indemnifies, defends, and holds 
harmless the Indemnified Parties against all Claims 'resulting from noncompliance. 

· 23.02 Regulatory Approvals. Tenant understands and agrees that the City is entering 
into this Ground Lease in its capacity as a landowner with a proprietary. interest in the Prerriises 
and not as a regulatory agency with certain police powers. Ten~uit understands and agrees that 
neither entry by the City into this Ground Lease nor any approvals given by the City under this · 
Ground Lease will be deemed to imply that Tenant has thereby obtained any required approvals· 
from City departments, boards, or commissions that have jurisdiction over' the Premises. By 
entering into this Ground Lease, the City is in no way modifying or limiting the obligations of 
Tenant to develop the Project in accordance with all Laws and as ·provided in this Ground Lease. 

. . . . 

Tenant understands that any permitted subdiyision under Section 10.02 above, and the 
construction of the Improvements on the Premises and development of the P:~;oject will require 
approval, authorization, or permit by governmental agencies with jurisdiction, which may 

·.include the City's Planning Commission and/or ZoningAdministrator and the Department of · 
Building Inspection. Tenant must use good faith efforts to obtain and wm be solely responsible 
for obtaining any approvals required for the Project in the manner set forth in this Section .. 
Throughout the the permit process for any regulatory approvals, Tenant will consult and 

. coordinate with MOHCD' in Tenant's efforts to ob.tain pe~mits. MOHCD will cooperate 
reasonably with Tenant in its efforts to complete the Subdivision and obtain permits; provided, 
however, Tenant may not agree to the imposition of conditions or restrictio:q.s in connection with 
its efforts to Subdivide or obtain a permit from ·any other regulatory agency if the City is required 
to be a co~ permittee under the permit or t~e :Conditio:q.s or restrictions could create any financial I . 
or other material obligations on the part of the City whether on or off of the Premises, unless in 
each instance MOHCD has approved the conditions previously in writing and in MOHCD's 
reasonable discretion. No approval by MOHCD will limit Tenant's obligation to pay all the costs 
of complying with conditions under this Section. Tenant must bear all costs associated with · 
applying for and obtaining [any necessary subdivision approval and ]any necessary regulatory 
approval, as well as any fines, penalties or corrective actions imposed as a result. of Tenant's 
failure_to compiy with the terms and conditions of any regulatory approval. 

With MOHCD' s prior written consent, Tenant will have the right to appeal or contest any 
· condition in any manner permitted by 'Law imposed upon any regulatory approval. In addition to 
any other indemnification provisions of this Ground Lease, Tenant must indemnify, defend, and 

.hold harmless the City and its commissioners, officers, agents or employees from and against 
any and all Claims that may arise in connection with Tenant's failure to obtain or comply with 
the terms and conditions of any regulatory approval or with the appeal or contest' of any 
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conditions of any -regulatory approval, except to the extent dam?ge arises out of the active gross 
·negligence or willful misconduct of the City or its agerits. 

ARTICLE 44 ENTRY 

24.01 The City reserves for itself and its authorized representatives the right to enter the 
Site at all reasonable times during normal business hours upon not less than forty-eight ( 48) 
hour( written notice to Tenant (except in the event of an emergency), subject to the rights of the 
occupants, tenants, and others lawfully permitted on the Site, for any of the following purposes: 

24.01(a) to determine whether the Premises is in good condition and to 
inspect the Premises (including soil borings or other Hazardous Substance iiwestigatiotis); 

. 24.0~(b) to determine whether Tenant is in compliance with its Ground. 
Lease obligations. and to cure or attempt to. cru::e any Tenant default; · 

24.01(c) to serve, post, oi: keep posted any notices required or allowed 
under any of the provisions of this Ground Lease; 

24.01(d) to do any maintenance or repairs to the·Premises that the City has 
the right or the obligation, if any, to perform hereunder; and . 

24.0l(e) to show the Premises to any prospective purchasers, brokers, 
Lenders, or public official.s, or, during the last year of the Term of this Ground. Lease, exhibit the 
Premises to prospective tenants or other occupants, and to post any-reasonable "for sale" or· "for 
lease" signs in connection therewith. -

24.02 In the event of any emergency, as reasonably determined by"the City, at its sole 
option and ·without notice, the City may enter the Premises and alter or remove any : 
Improvements or Tenant's personal property on or about tlie Premises as reasonably necessary, 
given the nature of the emergency. The City will have the right to use any and all nieans the City 
considers appropriate to gaih access to any portion of the Premises in an emergency, in .which . 
case, the City will not-be responsible for any damage or injury to any property, or for the 

1 replacement of any property, and no emergency entry tnay be dee;med to be a forcible or 
· unlawful entry onto or a detainer of. the Premises, or ari eviction, actual or constructive, of 

Tenant from the Premises or any portion thereof. · 

24.03 The City will not he liable in any manner for any inconvenience, disturbance, loss 
of business," nuisance, or other damage arising out of the City's entry onto the Premises, except · 
to the extent damage arises out of the active gross negligence or willful misconduct of the City or 
its agents. The City will be responsible for any losses resulting from its active gross negligence 
or willful misconduct and will repair any resulting damage promptly. 

24.04 Tenant will not be entitled to any abatement in Annual Rent if the City exercises 
any right~ reserved in this Section, subject to Section. 24.03 above. . 
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24.05 The City will use its reasonable good faith efforts to conduct ·any activities on the 
Premises allowed under this Section in a manner that, to the extent practicable, will minimize 
any disruption to Tenant's use of the Premises as permitted by this Ground Lease. 

ARTICLE 25 MORTGAGEFINANCING 

25.01 No Encumbrances Except for Development Purposes. Notwithstanding any other 
provision of this Ground Lease ;:ind subject to the prior written consent of the City in the form 
attached hereto as Attachment 3, which consent will not be unreasonably withheld, conditioned, 
or delayed, Leasehold Mortgages are permitted to be placed upon the Leasehold Estate only for 
the purpose of securing loans of funds to be used for financing the ·acquisition of the Project; 
refinancing of financing used to acquire or rehabilitate the Project; design, construction, 
renovation, or reconstruction of the Improvements; and any other expenditures reasonably 
necessary and appropriate to acquire; own, develop, construct, renovate, or reconstruct the 
Improvements under this Ground Lease and in connection with the operation qf the 
Improvements; and costs and expenses incurred or to be incurred by Tenant in furtherance of the 

. purposes of this Ground Lease. The City, acting solely in its capacity as landlord under this 
Ground Lease and not in its capacity as a Project Lender, hereby acknowledges and accepts 
JPMorgan Chase Bank, N.A. and US Bank as a Lender, and consents to theLeasehold Mortgage 
associated with Lender's construction loan to Tenant for the Project. · 

. 25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or 
· other security interest authorized by Section 25.01 ("Holder" or "Lender"), including the 

successors or assigns of the Holder, is not obligated to complete any construction of the 
Improvements or. to guarantee such completion; and no covenant or any other provision of this 
Ground Lease may be construed. to obligate the Holder. However, if the Holder undertakes to 
complete or guarantee the completion of the construction of the Improvements, except as · 
provided in Section 26.06(b), nothing in this Ground Lease will be deemed or construed to 
permit or authorize the Hol~er or its successors or assigns to devote the Site or any portion 
thereof to any uses, or to construct any Improvements on the Site, other than those uses o.r 
Improvements authorized under Section 9 .. 01 and any reasonable modifications in plans proposed 
by the Holder or its successors in interest proposed for the viability of the Project approved by 
the City in its reasonable/ d.iscretion under Section-10.16. Except as provided in S

1
ection 26.06(b), 

to the extent any Holder or its successors .in interest wish to change such uses or construct 
different improvements, Holder or its successors in interest must obtain the advance written 
consent of the City. · 

25.03 Failure of Holder to. Complete Construction. In any case where six (6) months 
after assumption of obligations under Section 25.02 above, a Le~der, having first exercised its 
option to complete the construction, has not proceeded diligently with completion of the · 
construction, the City will have ali the rights against the Holder it would otherwise have against 
Tenant under this Ground Lease for events or failures occurring after such assumption; subject to 
any extensions of time granted under Section 10.16 of this Ground Lease. 
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25.04 Default by Tenant and City's Rights. 

25.04(a) Right of City to Cure a Default or Breach by Tenant under a 
Leasehold Mortgage. In the event of a default or breach by Tenant under any Leasehold · · 
Mortgage, and Tenant's failure to timely commence or diligently prosecute cure of such default 
or breach, the City may, at its option, cure such breach or default for the period of one hundred 
ten (110) days after the date that the Lender files a notice of default. In such event, the City will 
be entitled to reimbursement from Tenant of all costs and expenses reasonably incurred by the 
City in curing the default or breach. The City will also be entitled to a lien upon. the Leasehold · 
Estate or any portion thereof to the extent such costs and disbursements are not reimbursed· by. 
Tenant. Any such lien will be subject to the lien of any then-existing Leasehold Mortgage 
authorized by this Ground Lease, including any lien contemplated because of advances yet to be 
made. After ninety (90) days following the date of Lender filing a notice of default and 
expiration of all applicable cure periods of Tenant under the terms of the applicable loan 
documents, the City will also have the right to assign TenanYs interest in the Ground Lease to 
another entity, subject to all Lenders' and Permitted Limited Partner's written consent, and 

· which consent may be conditioned, among other things, upon the assumption by sqch other 
entity of all obligations of the Tenant under the Leasehold Mortgage. 

25.04(b) Notice.of Default to City. Tenant will u~e its best efforts to require 
Lender to give the City prompt written notice of any default or breach of the Leasehold 
Mortgage and each Leasehqld Mortgage will provide for that notice to thy .City and s cc;mtain the 
City's right to cure as. above set forth. · 

25.05 Cost of Mortgage Loans to be Paid by Tenant. Te'nant covenants and affirms that 
it will bear all of the costs and expenses in connection with (a) the preparation and secur1ng of 
any Leasehold Mortgage, (b) the delivery of any instruments and documents and their filing and 
recording, if required, and (c) all taxes and charges payable in collll:ectiori with any Leasehold 
Mortgage. · · · 

ARTICLE 26 PROTECTION OF LENDER 

26.01 Notification to City. Promptly upon the creation of any Leasehold Mortgage and 
as a condition precedent to the existehce of a:ny of the rights set forth in this ARTICLE 26, I · 
Tenant will cause each Lender to give written notice to the City of the Lender's address and of 
the existence and nature of its Leasehold Mortgage. Execution of Attachment 3 will constitute 
City's acknowledgement of Lender's having given such notice·as is required to obtain the rights 
and protections of a Lender under.this Ground Lease. The City acknowledges that JPMorgan 
Chase Bank, N.A. and Trustee are holders of Leasehold Mortgages and are entitled· to the rights 
set forth in this Article 26. 

26.02 Lender's Rights to Prevent Termination. Each Lender has the right, ·but not the 
obligation, at any time before termination of this Groqnd Lease and without payment of any 
penalty other tha1,1 the interest on unpaid :rent, to pay all of the rents due under this Ground Lease, 
to effect any insurance, to pay any taxes·· and assessments, to make any repaiis and · 
improvements, to do any otb.er act or thing :required of Tenant o:r necessary and proper to be done 
in the performance and observance of the agreements, covenants and conditions of this Ground 
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Lease to prevent a termination of this Ground Lease to the same effect as if the same had been 
: made, done, and performed by Tenant instead of byLender. · 

26.03 Lender's Rights When Ten'ant Defaults. If any event of default under this Grou~d 
Lease occurs and is continuing, and is not cured within the applicable cure period, the City will 
riot terminate this Ground Lease or exercise any other remedy unless it first gives written notice 
of the e!lent of default to Lender; and 

. . . 

· 26.03(a) If the event of defaultis a failure to pay a monetary obligation of 
Tenant (not including obligations from indemnification obligations of Tenant·("Indemnification 
Obligations"),Lender will have sixty (6Q) days from the date'·of written notice from the City to 
Lender to cure the default; or 

. 26.03(b) If the event of default is not a failure to pay a monetary obligation 
of Tenant, Lender will have sixty (60) days of receipt:of the written notice, to either (a) to 
remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreclosure; or 
(c) to commence foreclosure or other appropriate proceedings in the nature thereof (including the 
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, in 
which case SUcl). event of ddault Will be remedied or deemed remedied in accordance with 
Section 26.04 below. ... . 

. 26.03(c) · · All rights of the City.to terminate this Ground Lease as the result 
of the o'ccur'rence of any uncured event of default is subject to, and conditioned upon, the City 
having first given Lender written notice of the event of default and Lender having failed to 
remedy such default or acquire Tenant's Leasehold Estate or commence foreclosure or other 
appropriate proceedings in the nature thereof as set forth in and within the time specified by this 
Section 26.03, and upon the Permitted Limited Partners having failed to proceed as permitted 
under Sections 19.04(b) or 26.06(br 

26.04 Default That Cannot be Remedied by Lender. Any event of default under this 
Ground Lease that in the nature thereof cannot be remedied by Lender will be deemedto be 
remedied as it pertains to Lender or any Subsequent Owner. if (a) ~ithin sixty (60) days after 
receiving notice from the City-setting forth the nature of such event of default, Lender has 
acquirdd Tenant's Leasehold Estate or has commenced foreclosbre or other appropriate . 
proceetlings in the nature of foreclosure, (b) Lender is dilig.ently prosecuting any such 
proceedings to completion, (c) Lender has fully cured any event of default arising from failure to 
pay or perform any monetary obligation (other than Indeinnification·Obligations) in accordance 
with Section 26.03, and (d) after gaining. possession of the Improvements, Lender diligently 
.Proceeds to perform all oilier obligations of Tenant as and w)len due in ·accordance with the 
terms cif this Ground Lease. · · · · 

26.05 Court Action Preventing Foreclosure. If Lender is prohibited by any process or 
injunction issued by any court or because of any action by any court having jurisdiction of any 

·bankruptcy or jnsolvency proceeding involving Tenant from commencing or prosecuting 
foreclosure or other appropriate proceedings in the nature of foreclosure, the times specified· in 
Sections 26.03 and 26.04 above for commencing or prosec~ting such foreclosure or other 
proceedings will be extended for the period of such prohibition. If this Ground Lease is 
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. . 
terminated or rejected by Tenant in bankruptcy, then the City agrees to enter into a new ground 
lease with the Lender on the· same terms set forth in this Ground Lease. For purpose· of this 
Article, if there is more· than on~ Lender, the City will offer the new lease to each Lender in the 
order of priority until accepted. . 

26.06 Lender's Rights to Record, Foreclose, and Assign. The City hereby agrees with 
respect to any Leasehold Mortgage, that: . 

. . 

26.06(a) the Lender may cause its Leasehold Mortgage to be r~corded and 
enforced, and upon foreclosure, sell and assign the Leasehold Estate to an assignee from whom it 
may accept a purchase price; subject, however, .to Lender's first securing written approval from 
City, which approval will not be nnreasonably withheld, and if the Subsequent Owner has . 
elected to maintain the use restrictions of ARTICLE 9, the Subsequent Owner must be controlled· 
by a California nonprofit public benefit corporation exempt from tax under Section 50l(c)(3) of 
the Internal Revenue Code so that the Pre:rillsesreceive an exemption from state property taxes 
as provided under Section 214 of the California Revenue and Taxation Code (to the extent such 
exemption is then generally available). Furthermore, Lender may acquire title to th~ Leasehold 
Estate in any lawful way, and if the Lender becomes the assignee, then Lender may sell and 
assign said Leasehold Estate subject to City approval (which may not be unreasonably withheld) 
and to. th~ City's rights under Section 25.04. 

26.06(b) each Subsequent Owner must take said Leasehold Estate subject to 
all of the provisions of this Ground Lease; and must, so long as and only so long as. it is the 
owner of the Leasehold Estate, except as provided elsewhere in this Ground Lease, assume all of 
the obligations of Tenant under this Ground Lease; proyided, however, that, subject to the rent. 
provisions of Section 26.07 below, the Subsequent Owner may. operate and maintain_·_ 
residential units without any limitations on the rents charged or the income of the occupants 
thereof, subject to any applicable regulatory agreement, restrictive covenantl or other 
encumbrance; · 

26.06( c) the City will mail or deliver to any Lender that has an "O"!.:t1:SJ:anding 
Leasehold Mortgage a duplicate copy of all notices that the City may give to Tenant under this 
Gro~nd Lease; and I 

. 26.06( d) · any Permitted Limited Partners of Tenant will have the same rights 
as any Lender under Sections 26.02, 26.0:3, and 26.06(c), and any reference to a Lender in those 
sections will be deemed to include the Permitted Limited Partners; provided, however, that the 
rights of the Permitted Limited Partners are subon;l.inate to the rights of any Lender. 

26.07 Ground Lease Rent after Lender Foreclosure or Assignment From and after the·. 
time that the Subsequent Owner acquires title to the Leasehold Estate, Annual Rent will be set as 

. follows: · · 

. . 
26.07 (a). · Any accrued Annual Rent at the time of foreclosure will be 

forgiven by the City, and will not be a:n obligation of the Lender, its assignee, or the Subsequent 
Owner. After foreclosure or assignment of the Leasehold Estate to the Lender in lieu· of . 
foreclosure, if the Lender continues to. openi.te the Project subject to the us~ ~d occupancy 
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restrictions of Section 9.01, then Annual Rent otherwise due may, at the option of the Lender, be 
deferred until th.~ earlier of the date of the Lender's sale or assignment of the Project to a 
Subsequent Owner that does not agree to operate the Project subject to such restrictions or the 
date that is sixty ( 60) days after Lender ceases to operate the Project in accordance with those 
restrictions. All deferred Annual Rent will accrue, with simple interest at six percent (6%) per 
annum until paid. · 

26.07(b) If the Subsequent Owri~r exercises its rights under Section 
26.06(b) to operate the Project without being subject to Section 9.01, then Annual Rent will be 
set at the then fair market rental value taking into account any_ affordability restrictions agreed to 
by the Subsequent Owner, if any~ and the Base Rent will be increased to the new fair market rent 
under this Section 26.07(b) and the provisions of Section 6.02(g) will be suspended; provided, 
however, that the City will be entitled to reduce Annual Rent l:iy any dollar amount (but not 
below zero) in its sole discretion and, in such case, the Subsequent Owner will be requir~d to 
reduce rent charged to tenants on a dollar for dollar basis, with r:esp~ct to such aggregate units 
occupied by Very Low Income Households as the City and the Subsequent Owner may agree. 
The fair market rental value will be determined by ajointly-comi:nissioned appraisal (instructions 
prepared jointly by the Subsequent Owner and the City, with each party paying one half of the 
appraiser's fee) that will include a market land valuation, as well as a market land lease rent 
kvel. Absent a market land lease rent determination, the Annual Rent will be set at an amount 
equal to ten percent (10%) of the then appraised market land value. If the parties cannot agree on 
the joint appraisal instructions, either party may invoke a neutral third-party process to set the · 
Annual Rent at fair market rent in accordance with the then-prevailing practice for resolving 
similar rent determination disputes in San Francisco or, in the event that there is no then
prevailing practice, in accordance with the rules of the American Arbitration Association. But, 
after the neutral third party process, the Lender, in its sole discretion, may rescind its written 
notification of intent to not comply with Section 9.01 of this Ground Lease. · 

' ' . . 

26.08 Permitted .Uses Mter Lender Foreclosure. Notwithstanding the above, in the event 
of a foreclosure and transfer to a Subsequent Owner; the Premises must be operated in 
accordance with the uses specified in the building permit with all addenda, as approved by the 
City.' s Department of Building Inspection. 

26.09 Preservation of Leasehold Benbfits. Until such time as a Len~er notifies the City 
in writing that the obligations· of the Tenant under its loan documents have been satisfied, the · 
City agrees: 

26.09(a) That subject to Section 19.03(b) the City will not voluntarily 
cancel or surrender this Ground Lease, or accept a voluntary cancellation or surrender of this 
Ground Lease by Tenant, or amend this Ground Lease to materially increase the obligations of 
the Tenant or the rights of the City under this Ground Lease, without the prior written consent of 
the Lender (which may not be unryasonably withheld or delayed); · 

26.09(b) That the City will not enforce against a Lender any waiver or 
election made by the Tenant under this Ground Lease that has a material adverse effect on the 
value of the Leasehold Estate without the prior written consent of the Lender (which will not be 
unreasonably withheld or delayed); · 
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26.09(c) That, if a Lender makes written request to the City for a new 
ground lease within fifteen (15) days after Lender receives written notice of termination of this 
Ground Lease, then the City will enter a ·new ground lease with the Lender commencing on the 
date of termination of this Ground Lease and ending on the normal expiration date of this 
Ground Lease, on substantially the same terms and conditions as this Ground Lease and s.ubjeci 
to the rent provisions set forth in Section 26.07, and with the same priority as against any 
subleases or other interests in the Premises; so long as the Lender cures all unpaid monetary 
defaults under this Ground Lease (other than Indemnification Obligations), through the date of 
such termination; . · 

26.09(d) That' the City will provide reasonable prior notice to each Lender 
of any proceedings for adjustment or adjudication of ;my insurance or condemnation claim · 
involving the Preri:J.ises and will permit each Lender to participate the proceedings as an 

· interested party. 

26.10 No Merger. The Leasehold Estate will not merge with the fee interest inthe Site; 
notwithstanding ownership of the leasehold and the fee by the same person, without the prior 
written consent of each Lender. 

26.11 City Bankruptcy. 

26.11(a) Ifa bankruptcy proceeding is filed by or against the City, the City 
will immediately notify each Lender of the filing and will deliver a copy of all notices; pleadings, 
schedules, and similar .~aterials regarding the bankruptcy proceedings to each Lender. 

26..ll(b) The City acknowledges that (i) i:he Tenant seeks to construct 
improvements on the Premises using proceeds of the loans provi,ded by the ;Lenders, and (ii) it 
would be unfair to both the Tenant and the Lenders to sell the Premises free and clear of the 
Leasehold Estate. Therefore, the City waives. its right to sell the City's fee interest in the Site 
under section 363(f) of the Bankruptcy Code, free and clear of the Leasehold Est.ate. · 

26.11(c) 
City agrees as follows: 

l 

If a banlauptcy proceeding is filed by or on behalf of the City, the 

. . '[ . 
(i) · the Tenant will be presumed to have objected to any attempt by the· 

City to sell the fee interest free and clear of the Leasehold Estate; 

(ii) if Tenant does not so object, each Lender will have the right to so 
object on its own behalf or on behalf of the Tenant; and · 

(iii) in connection with any such sale; the Tenant will ~ot be deemed to 
have received adequate protection under section 363(e) of the Bankruptcy Code, unless.-it has 
received and paid to each Lender the outstanding balance under its respective loan. ' 

26.ll(d) City recognizes that the Lenders are authorized on behalf of the · 
Tenant to vote, participate in, or consent to any bankruptcy, insolvency, receivership, or court 
proceeding concerning the Leasehold Estate. · 
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ARTICLE 27 CONDEMNATION AND TAIGNGS 

27.01 Parties' Rights and Obligations to beGoverned by Agreement. If, during the term 
of this Ground Lease, there is any condemnation of all or any part of the Ptemises or any interest 
in the Leasehold Estate is taken by condemnation, the rights and obligations of the parties will be 
determined under this ARTICLE 27, subject to the rights of any Lender. Accordingly, Tenant . 
waives any right to terminate this Ground Lease upon the occurrence of a partial condemnation 
under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure, as those 
sections may from time to time be amended, replaced, or restated 

27.02 Notice. In case of the commencement of any proceedings or negotiations that 
might result in a condemnation of all or any portion of the Premises during the Term, the party. 
learning of such proceedings will promptly give written notice of the proceedings or negotiations 
to the other party. The notice will describe with as much specificity as is reasonable, the nature 
and extent of such condemnation or the nature of such proceedings or negotiations and of the 
condemnation that might result; as the case may be. · 

27.03 Total Taking. If the Site is totally taken by condemnation, this Ground Lease will 
terminate on the date the condemnor has the right to possession of the Site. 

27.04 Partial Taking. If any portion of the Site is taken by condemnation, this Ground 
Lease will remain in effect, except that Tenant may, with Lender's written consent, elect to 
ter:minate this Ground Lease if, in Tenant's reasonable judgment, the remaining portion of the 
Improvements is rendered unsuitable for Tenant's continued use of the Site. If Tenant elects to 
terminate this Ground Lease, Tenant must exercise its right to te:r.9Jinate under this paragraph by 
giving notice to the City within thirty (30) days after the City notifies Tenant of the nature and 
the extent of the taking. Tenant's termination notice must include the date of termination, which 
date may not be earlier than thirty (30) days .or later than six (6) months after the date of Tenant's 
notice; except that this Ground Lease will terminate on the date the condemnor has the right to 
possession of the Site if that date falls on a date before the date of termination as designated by 
Tenant. If Tenant does not terminate this Ground Lease within the thirty (30) day notice period, 
this Ground Lease will continue in full force and effect. 

27.05 Effect on ReJt. If any portion of the Improvements is taken. by condebmation and 
this Ground Lease remains in full force and effect, thEm on the date of taking the rent will be · 
reduced by an amount that is in the same ratio to the rent as the value of the area of the portion of 
the Improvements taken bears. to· the total value of the Improvements iminediatel y before the date 
of the taking. 

27.06 Restoration of Improvements. If there is a partial taking of the riDprovements and 
this Ground Lease remains in full force and effect under Section 27.04, then Tenant inay, subject 
to the terms of the Leasehold Mortgage, use the proceeds of the taking to accomplish all 
necessary restoration to the Improvements. . 

27.07 Award and Distribution. Any compensation awarded,· paid, or received on a total 
or ·partial condemnation of the Site or threat of condemnation of the Site will belong to and be 
distributed in the following order: · 
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27.07(a) First, to pay the balance due on any outstanding Leasehold 
Mortgages and other outstanding. or unpaid obligations and/or liabilities, including but not 
limited to, trade accounts, taxes, payroll accruals, and lease residuals, to the extent provided 
therein; and · · · 

27.07(b) . Second, to the Tenant in an amount equal to the then fair market 
value of Tenant's interest in the Improvements and its leasehold interest in the Site (including, 
but not liinited to, the value of Tenant's interest .in all subleases to occupants of the Site), such 
value to be determined as it existed immediately preceding the earliest taking or threat of taking . 
of the Site; and; · 

27.07(c) Third, to the Landlord. 

· 27.07(d) Notwithstanding anything to the contrary set forth in this Section,-
any portion of the compensation aw!ifded that has been specifically designated by the 
conderpning authority or in the judgment of any court to be payable to the City or Tenant on 
account of any interest in the Premises or the Improvements separate and apart from the 
condemned land value, the value of the·City' s reversionary interest in the Improvements, 
Tenant's Leasehold Estate, or the value of the Improvements on the Premises for the remaining 
unexpired portion of the Term, will be paid to the City'or Tenant, ~applicable, as so designated 
by the condemning authority or judgment. · 

27.08 Payment to Lenders. In the event the Improvements are subject to the lien of a 
Leasehold Mortgage on the date when any compensation :t;esulting from a condemnation or 
threatened condemnation is to be paid to Tenant, the award will be dispC?sed of as provided in the 
Leasehold Mortgages. · 

27.09 Temporary Conde:rrill.ation .. If thereis a condemnation ot"~ll or any portion of the 
Premises for a temporary period lasting less than the remaining Term, this Ground Lease will · 

· remain in full force and effect, there will be no abatement of Rent, and the entire award will be 
payable to Tenant. · · · 

. 27.10. Personal Property; Goodwill. Notwithstanding Section 27.07, the City will not be 
entitled to any portion of any award· pay~ble in connection with the condemnation of the . . I 
Personal Property of Tenant or any of its subtenants,. or any moving expenses, loss of goodwill or 
business loss oi interruption of Tenant, severance damages with respect to any portion of the. 
Premises and Improvements remaining under this Ground L~ase, or other damages suffered by 
Tenant. 

ARTICLE 28 ESTOPPEL CERTIFICATE 

The'City or Tenant, as the case may be, will execute, acknowledge, and deliver to the 
other and/or any Lender or a Permitted Limited Partner, promptly upon request, its certificate 
certifying (a) that this Ground Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Grourid Lease· is in full force and effect, as modified, and stating the 
modifications), (b) the dates, if any, to which :rent has been paid, (c) whether there are then 
existing any charges, offsets, or defenses against the enforcement by the City or Tenant to be · 
performed or observed and, if so, speCifying them, and (d) whether there are then existing any 
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defaults by Tenant or the City in the performance or observance by Tenant or the City of any 
agreement, covenant, or condition on the part of Tenant or the City to be performed or observec:J, . 

. under this Ground Lease, -arid whether any notice has been given to Tenant or the City-of any 
default that has not been cured and, if so, specifying the uncured default. Tenant wiil use 
commercially reasonable effmis (by "inserting a provision similar to this one into the leases of its 
Noi).-residential Occupants) to cause the Non-residential Occupants to execute .and deliver to the 
City a certificate as described above with respect to its sublease within thirty (30) days after 
request. 

ARTICLE 29 SURRENDER AND QUITCLAIM 

29.01 Surrender. 

29.0l(a) Upon expiration or earlier termination of this Ground Lease, 
Tenant will surrender to the City the Premises in good order, condition, and repair (except for 
ordinary wear and tear occurring after the last necessary maintenance made by Tenant and except 
for Casualty OJ; Condemnation as described in ARTICLE 20 and ARTICLE 27). Ordinary wear 
anu tear will not include any damage or deterioration that would have been prevented by proper 
maintenance by Tenant, or Tenant otherwise performing all of its obligations under this Ground 
Lease. The Premises must be surrendered clean, free of debris, waste, and Hazardous Substances, 
. and free and cl~ar of all liens and encumbrances other than liens and encumbrances- existing as of 
the date of this Ground Lease and any other encumbrances created or approved in writing by the 
City. On or before the expiration or earl1er termination of this. Ground Lease, Tenant at its sole 
cost will remove from the Premises, and repair any damage· caused by removal of, Personal 
Property, including any signage. Improvements and Changes will remain in the Premises as City_ 

· property and title to the Improvements and any Changes will be conveyed to the City as provided 
in ARTICLE 13 above. 

29.01(b) ·If the Premises is not surrendered at the end of the Term or sooner 
termination of this Ground Lease, and in accordance with the provisiQns of this ARTICLE 29, 
Tenant will continue to be responsible for the payment of Annual Rent until the Premises is 
surrendered in accordance with this ARTICLE 29., and Tenant will indemnify, defend and hold 
harmless the fudemnified Parties from and against any and all Claims resulting from delay by 

· Tenant in Jo surrendering the Premises including, without lirnitatidn, any costs of the City to 
obtain possession of the Premises; any loss or liability resulting from any. Claim against the City 
made by any succeeding tenant or prospective tenant founded on ot resuiting from.such delay 
and losses to the City due to lost opportunities to lease any portion of the Premises to·any such 
succeeding tenant or prospective tenant, together with, in each instance, reasonable attorneys' 
fees and costs. 

29.01(c) · No act or conduct of the City orMOHCD, including, but not 
limited to, the ac~eptance of the. keys to the Premises, will constitute an acceptance of the 
surrender of the Premises by Tenant before the expiration ·of the Term. Only a written notice 
from the City to Tenant confirming termination of this Ground Lease and surrender of the 
Premises by Tenant will constitute acceptance of the surrender of the Premises and accomplish a 
termination of this Ground Lease. . · · . 
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· 29.02 . Quitclaim. Upon the expiration or earlier termination of this Ground Le\lse, the 
Premises will automatically, and without further act or conveyance on the part of Teilant or the · 
City, become the property of the City, free and clear of all liens and without payment therefore 
by the City, as provided in ARTICLE 13. Upon expiration or sooner termination of this Ground 
Lease, Tenant must surrender the Site to the City and, at the City's request, will execute, 
aclmowledge, and deliver to the City a good and sufficient quitclaim deed with respect to any 
inte1;est of Tenant in the Premises. 

29.03 Abandoned Property. Any items, including Personal Property, not removed by· 
Tenant will be deemed abandoned. The City may retain, store, remove, and sell or otherwise 
dispose of abandoned Personal Property, and Tenant waives all Claims against the City for any 
damages resulting from the City's retention, removal, 'and disposition of abandoned Personal 
Property; provided, however, that Tenant·will be liable to the City for all costs incurred in 
storing, removing, and disposing of abandoned Personal Property and repairing any damage to 
the Premises resulting from its removal. Tenant agrees that the City may elect to sell abandoned 
Personal Property and offset against the sales proceeds the City's storage, removal, and 
disposition costs without notice to Tenant or otherwise according to the procedures set forth in 
California Civil Code Section 1993, the benefits of which Tenant waives. · 

29.04 Survival. Tenant's obligation under this ARTICLE 29 will survive the expiration 
or earlier termination of this Ground Lease. · 

ARTICLE 30 EQUAL OPPORTUNITY 

In the selection of all contractors and professional consultants for the Project, Tenant 
must comply witli the City's procurement requirements and procedures as described in the 
Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed by 
the Mayor's Office of Housing, issued byMOHCD on November 18, 2002, as amended on May 
22, 2007, as the same may be further amended from time to time; and with the requirements of 
the Small Business Enterprise Program ("SBE Program") as set forth in that certain Small 
Business Enterprise Program manual dated July 1, 2CH5, as it may pe amended from time to 
time, according to the procedures established by the City's Contract Monitoring Division. The 
Project must comply wtth th~ training, hiring, and contracting requirements of ~ection 3 of the 
Housing and Community Development Act of 1968 and of the San Francisco Se<:;tion 3 program as 
administered by MOHCD. Federal Section 3 requirements state that contracts and opportunities for 
job training and employment be given, to tl:ie greatest extent feasible, to local low-income residents .. 
Local residents for this project are San Francisco residents. in ac1dition,.this project will be required 
to comply with hiring requirements as inco;rporated into the local S~ction 3 program and in 
GOnjunction with the City's low-income hiring requirements under San Francisco's First Source 
Hiring Ordinance (San Francisco Administrative Code Chapter 83). · · 

ARTICLE 31 CITY PREFERENCE PROGRAMS 

To the extent permittedby applicable Law, Tenant agrees to comply with the 
requirements of the City's current housing preference progranis, as amended from time to time; 
provided, however, that such requirements will apply. only to the extent permitted. by the 
requirements of non-City funding approved by the City for the Project. 
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ARTICLE 32 LABOR STANDARDS PROVISIONS 

Although the Parties acknowledge that the development of the Project is a private work 
of improvement, Tenant agrees that any person perfori:ning'labor in the construction of the 

· Project and any Change to the Pre:inises that Tenant performs or causes to be performed under 
this Ground Lease, will be paid not less than the highest prevailing rate of wages as required by 
Section 6.22(E) of the San Francisco Administrative Code, will be subject to the same hours and 

. y;rorking conditions, and will receive the same benefits a~ in each case are provided for similar 
work performed in San Francisco, California. Tenant will include in any contract for 
construction or demolition of the Project a requirement that all persons performing labor under 
the contract will be paid not less than the highest prevailing rate of wages for the labor so . 
performed. Tenant will require any contractor to provide, and will deliver to City upon request, 
certified payroll reports for all persons performing labor in the construction of the Project or any 
Change to the Premises. · · 

ARTICLE 33 CONFLICT OF INTEREST 

No commissioner, official, or employee of the City mayhave any personal or financial 
interest, direct or indirect, in this Ground Lease, and any such commissioner, official, or 
employee may not participate in any decision relating to this Ground Lease that affects his or her· 
personal interests or the interests of any corporation, partnership, or association in which he or 
she is directly or indirectly interested. 

ARTICLE 34 NO PERSONAL LIABILITY 

No commissioner, official, or employee of the City will be personally liable to Tenant or 
any successor in interest 1n the event of any default or breach by the City or for any amount that 
may become due to Tenant or its successors or on any obligations under the terms of this Ground 
Lease. 

ARTICLE 35 ENERGY CONSERVATION 

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation 
of, both energy conservation techniques and syst~ms and improved waste-handling methodology · 1 

in the construction of the Improvements. · 

ARTICLE 36 WAIVER 

The waiver by the City or Tenant of any term, covenant, agreement or condition in this 
Ground Lease Will not be deemed to be a waiver of any subsequent breach of the same or any 
other term, covenant, agreement, or condition in this Ground Lease, and no .custom or practice 
that may grow up between the parties in the administration of this Ground Lease may be 
construed to waive or to lessen the right of the City or Tenant to insist upon the performa.rlce by 
the other in strict accordance with the its terms. The subsequent acceptance of rent or any other 
sum by the City will not be deemed to be a waiver of any preceding breach by Tenant of any 
term, covenant, agreement, or condition of this Ground Lease, other than the failure of Tenant to 
pay the partiCular rent or other sum accepted, regardless of the City's knowledge of the preceding 
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breach at the time of acceptance of such rent or other sum. Any waiver by the City of any term or 
provision of this Ground Lease must be in writing. 

ARTICLE37 TENANT RECORDS 

Upon reasonable notice during. normal business holirs, and a~ often as the City may deem 
· necessary, Tenant will make available to the City and its authorized representatives for 

examination ;all records, reports, data, and information made or kept by Tenant regarding its · 
activities or operations·on the Site. Nothing contained in this Ground Lease will entitle the City 
to inspect personal histories of residents or lists of donors or supporters. To the extent that it is 
permitted by Law to do so, the City will respect the confidentiality requirements of Tenant in 
regard to the lists above of the names of Residential Occupants of the Premises furnished by 
Tenant under to ARTICLE 7 above. · 

ARTICLE 38 NOTICES AND CONSENTS 

All notices, demands, consents, or approvals that may be given or are required to be 
given by either party to' the other under this Ground L~ase must be in .writing and will be deemed 
to have been fully given when U.elivei'ed in person to such representatives of [B:UD, ]the 
Tenant[,] ·and the City, or when deposited in the United States mail, certified, postage prepaid, or 
by express delivery service with a delivery receipt and addressed 

if to Tenant at: 

.I 

.1064 Mission, L.P., a California limited partnership 

Episcopal Community Services 
165 gth Street . . 
San Francisco, CA 94103 

with a copy to: 
Care of Mercy Housing Califoinia 
1256 Market Street 
San Francisco, CA 94102 

·I 
With a copy to the Permitted Lilpited Partner at: 

NEF Assignm~nt Corporation, as n~minee 
10 South Riverside Plaza, Suite 1700 
Cbicago,.lllinois 60606 

. Attn: Asset Management Group 
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if tothe City at: · San Francisco Mayor's Office of Housing and Community Development 
One South Van Ness Averiue, 5th Floor 
San Francisco, California 94103 
Attn.: Director 

or to such other address with respect to either party as that party may from time to time 
designate by notice to the other given under the provisions of this ARTICLE 38. Any notice 
given under this ARTICLE 38 will be effective on the ·date of delivery or the date delivery is , 
refused as shown on the delivery receipt. Courtesy copies of notices may be delivered by email. 

ARTICLE 39 HEADINGS 

Any titles of the paragraphs, articles, and sections of this Ground Lease are inserted for 
convenience only and will be disregarded in construing or interpreting any of its provisions. 
"Paragraph," "article,·, and "section" may be used interchangeably. 

ARTICLE 40 SUCCESSORS AND ASSIGNS 

This Ground Lease will be binding upon and inure to the benefit of the successors and 
i'J.Ssigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground 
Lease, it means and includes their respective successors and assigns; provided, however, that the 
City will have no obligation under this Ground Lease to, and no benefit of this Ground Lease. 
will accrue to, any unapproved successor or assign of Tenant where City approval of a successor 
or assigri is required by this Ground Lease. If and when the City sells the Site to any third party, 
City will require such third party to assume all of the City's obligations under this Ground Lease 
arising on and after the transfer in writing for the benefit Tenant and its successors and assigns. 

ARTiCLE 41 TIME . 

Time is of the essence in the enforcement of the terms and conditions of this· Ground 
Lease. 

. . 

ARTICLE 42PARTIAL INVALIDI'l;'Y 

. If any provisions of this IG;ound Lease are determined to be illegal or une~forcelble, that 
determination will not affect ariy other provision of this Ground Lease and. all the other 
provisions of this Ground Lease will remaih in full force and effect. 

ARTICLE.43 APPLICABLE LAW; NO TIDRD PARTY BENEFICIARY 

This Ground Lease is governed by and construed under the laws of the State of 
California. This Ground Lease is entered into solely .among, between, and· for the beriefit of, and 
may be enforced only by, the parties hereto and does not create rights in any other third party. 
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ARTICLE 44ATTORNEYS' FEES 

If either the City or Tenant fails to perform any of its obligations under this Ground Lease 
or in the event a dispute arises concerning the meaning or interpretation of any provision of this 
Ground Lease, the defaulting party or the party non-prevailing party in such dispute, as the case 
may be, will pay the.prevailing party reasonable attorneys' and experts' fees and costs, and all 
court costs and other costs of action incurred by the prevailing party in connection with the · 
prosecution or defense of such action and enforcing or establishing its rights under this Ground 

. ' 

Lease (whether or not such action is p:rosecuted to a judgment). For purposes of this Ground 
Lease, reasonable attorneys' fees of the City's Office of the City Attorney will be based on the 
fees regularly charged by private attorneys with the equivalent number of years of experience in 
the subject matter area of the law for which the City Attorney's services were rendered who 

· practice in the.City of San Francisco in law firms with approximately the same number of 
attorneys as employed by the Office ofthe City Attorney. The term "attorneys' fees" also 
includes, without limitation, all such fees incurred with respect to appeals, mediations, 
arbitrations, and bankruptcy proceedings, and whether or not any action is brought with respect 
to the matter for which the fees were incurred .The term "costs" means the costs and expenses of 
counsel to the parties, which may include printing, duplicating, and other· expenses, air freight · 
charges, hiring of experts, and fees billed for law ·clerks, paralegals, and others not admitted to 
.the bar but performing services under the supervision of an attorney. · 

ARTICLE 45 EXECUTION IN COUNTERPARTS 

This Ground Lease and any memorandum hereof may be executed in counterparts, each 
ofwhich will be considered an original, and all of which will constitute one and the same 
instrument. 

ARTICLE 46 BROKERS 

Neither party has had any contact or dealings regarding the leasing of the ·:Premises, or 
any com..triunication in connection therewith, through any licensed real estate broker or other 

· person who could claim a right to a commission or finder's fee in connection with the ground 
lease contemplated herein .if any broker or finder perfects a claim for a commission or finder's 
fee based upon any such contact, dealings, dr communication, the party through whom the 
broker or fin<~er makes a claim will be responsible for such commission or fee and will 
indemnify, defend and hold harmless the other party from any and all Claims. The provisions of 
this Section shall survive any termination of this Ground Lease. · 

ARTICLE 47 RECORDATION OF MEMORANDUM OF GROUND LEASE 

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will 
be recorded in the form attached hereto as Attachment 5 ("Memorandum of Ground Lease"). 
The parties will execute the memorandum in form and substance as required by a title insurance 
company insuring Tenant's leasehold estate or the interest of any Leasehold Mortgagee, and 
sufficient to give constructive notice of the Ground Lease to subsequent purchasers and 

. mortgagees. 
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ARTICLE 48 SURVIVAL 

Termination or expiration of this Ground Lease will not affect the right of either party to 
enforce any and all indemnities and representations and warranties given or made to the other 
party under this Ground Lease, the ability to collect any damages or sums due, and it will not 
affect any provision of this Ground Lease that expressly states it will survive termination or 
expiration of this Ground Lease . 

. ARTICLE 49 TRANSFER OF PARTNERSIDP INTERESTS IN TENANT 

Tenant may not cause or permit any voluntary transfer, assignment,. or encumbrance of its 
interest in the Site or Project or of any ownership interests in Tenant, or lease· or permit a 
sublease on all or any part of the Project, other than: (a) leases, subleases, or occupancy 

. agreements to Residential Occupants and Non-residential Occupants; or (b) security interests for 
the benefit of lenders securing loans for the Project as approved by the City on terms and in 
amounts as approved by City in its reasonable discretion, (c) transfers from Tenant to a limited 
partnership or limited liability company formed for the tax credit syndication of the Project, 
where Tenant or an affiliated nonprofit public benefit corporation is the sole general partner or 
manager of that entity; (d) transfers of the general partnership or manager's interest in Tenant to a . 
nonprofit public benefit corporation approved in advance by the City; (e) transfers of any limited 
partnership or membership interestin Tenant to an investor under the tax credit syndication of 
the Project; (f) any transfer by foreclosure or deed in lieu of foreclosure; or (g) the grant or 
exerCise of an option agreement between Borrower and Borrower's general partner or manager or 
any of its affiliates in coi.mection with the tax credit syndication of the Project where such 
agreement has been previously approved in writing by the City; or (h) to remove or replace the 
General Partner in accordance with the terms of the Partnership Agreement, a transfer of any 
general partnership interest to a new general partner approved in advance by the City. Any other 
transfer, assignment, encumbrance, or lease without the City's prior written consent will be 
voidable and, at the City's election, constitute a default under this Agreement. The City's consent 
to any specific assignment, encumbrance, lease, or other transfer will not constit)Jte its consent to 
any subsequent transfer or a waiver of any of the City's rights under this Ground Lease. 

ARTICLE 50 CITY PROVISIONS 
I 

50.01 N on-DiscririJ.ination. 

50.0l(a) Covenant Not to Discriminate. In the performance of this Ground 
Lease, Tenant covenants and agrees not to dis~riminate on the basis of the fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender 
identity, domestic partner status, marital status, disability, weight, height, or Acquired Immune 
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City 
employee working with, or applicant for employment with Tenant, in any of Tenant's operations 
within the United States, or against any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations operated by Tenant. · 
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50~01(b) Sublea~es and Other Subcontracts·. Tenant must include in ali 
subleases and other subcontracts relating to the Premises a non-discrimination clause applicable 
to the subtenant or other subcontractor in substantially the form of Section 50.01(a) above, In 
addition, Tenant' must incorporate by reference 1n all subleases and other subcontracts .the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and must require all subtenants and other subcontractors to comply with those provisions. 

·Tenant's ~ailure to comply with the obligations ill. this subsection will constitute a materi~ 
breach. of this Ground Lease. · · 

. 50.0l(c) Non-Discrimination in Benefits. Tenant does not as of the date of 
this Ground Lease and will not during the Term, in any of its operations in San Franci.sco or with 
respect to 'its operations under this Ground Lease elsewhere within the United States, 
discriminate in the provision of bereavement leave, family rriedical leave, health benefits, 
membership or membership discounts, moving expenses·, pension and retirement benefits, or 
travel benefits (collectively ''Core Benefits"), as Well as any benefits other than Core Benefits, 
between employees with dom~stic 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 entlty under state or local Law authorizing. such registration, 

. subject to the conditions set forth in Section l2B.2(b) of the San Francisco Administrative Code. 

50.0l(d). Condition to Lease. As a condition to this Ground Lease, Tenant 
must execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" 
(Form CMD-:-12B-101) with supporting documentation and secure the approval of the form by 
the San Francisco·Contract Monitoring Commission. 

~O.Ol(e) Incorporation of Administrative Code Provisions by'Reference. 
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to 
non-discrimination by Parties contracting for the lease of City property are incorporate9' in this 
Section by reference and made a part of this Ground Lease as though fully set forth herein. 
Tenant must comply fully with and be bound by all of the provisions that· apply to. this Ground 
Lease under those Chapters of the Administrative Code, including, but not limited to, the 
remedies provided in such Chapters. Without limiting the foregoing, Tenari.t understands that 
under Section 12B.2(h) of the S~ Fran~isco Administrative ~od~, ~penalty o! $5? fo: ea~h 
·person for each calendar d~y dunng whtch such person was d1scnmmated agamst .i'n v10latwn of 
the provisions of this Ground Lease may be asses.sed against Tenant and/or deducted from any 

. payments due Tenant.· · 

50.02 MacBride Principles-Northern Ireland. The City and County of San Francisco 
urges comp<).tlies doing busines; in Northern Ireland to move toward resolving empioyment · 

· inequities and encourages then to abide by the MacBride Principles as expressed in San 
Francisco Administrative Code Section 12F.l et seq. The City and County of San Francisco also 
urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. Tenant acknowledges that it has read and understands the above statement of the City 
and County of San Francisco concerning doing business in Northern Ireland: 

50.03 ConfliCts of Interest. Tenant states that it is familiar with the provisions of Section 
15.103 of the San Fr~ncisco Charter, Article III, Chapter 2 of the City's Campaign ·and 
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Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State of California, certifies that it knows of no facts that would 
constitute a violation of those provisions and agrees. that if Tenant becomes aware of any such 
fact during the term of this Ground Lease Tenant will immediately notify the City. Tenant further .· 
certifies that it has made a complete disclosure to the· City of all facts bearing on any possible 
interests, direct or indirect, that Tenant believes any officer or employee of the City presently has 

. or will have in this Ground Lease or in the performance thereof or in any portion of the profits 
thereof.. Willful failure by Tenant to make such disclosure, if any, will constitute grounds for · 

; City's termination and cancellation of this Ground Lease. 

50.04 ·Charter Provisions. This Ground Lease is governed by and subject tQ the 
provisions of the Charter of the City and County of San Francisco. Accordingly, Tenant 
acknowledges and agrees that no officer or employee of the City has authority to commit the 
City to this Ground Lease unless and until a resolution cif the City's Board of Supervisors has · 
been duly enacted approving this GrOund Lease. Therefore, any obligations or liabilities of the 
City under this Ground Lease are contingent upon enactment of a resolution, and this Ground . 
Lease will be null and void unless the City's Mayor and the Board of Supervisors approve this 
Ground Lease, in their respective sole and absolute discretion, and in accordance with all 
applicable Laws. Approval of this Ground Lease by any City department, commission, or agency 
may not be deemed to imply that a resolution will be enacted or create any binding obligations 
on the City. 

50.05 Tropical Hardwood/Virgin Redwood Ban. Under Section 804(b) of.the San 
FranCisco Environment Code, the City and County of San Francisco urges companies not to 
import, purchase, obtain, or us·e for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood product. Except as permitted by the 
application of Sections 802(b) and 803(b) ofthe San Francisco Environment Code, Tenant will 
not use any items in the rehabilitation, development, or operation of the Premises or otherwise in 
the performance of this Ground Lease thafaie tropical hardwoods,tropical hardwood wood 
products, virgin redwood, or virgin redwood wood products. · · · 

50.06 Tobacco Product Advertising Ban. Tenant acknowledges and.agrees that no 
advertising of dgarettes or tobacco products will be allowed oh the Pr~mises. The foregoing 
prohibition includes the placement of the name of a dompany producing, selling, or distributing 
cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion 
of any event or product, or on any sign. The foregoing prohibition will not apply. to any 
advertisement sponsored by a state, local, or nonprofit entity designed to communicate the health 
hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop · 
smoking. 

50.07 Pesticide Ordinance. Tenant must comply with the provisions ofSection 308 of 
Chapter 3 of the Si'm Francisco Environment Code (the "Pesticide Ordinance"), which 
(a) prohibit the use of certain pesticides on City property, (b) require the posting Of certain 
notices and the maintenance of certain records regarding pesticide usage, and (c) require Tenant 
to submit to the City's Department of the Environment an integrated pest management ("IPM") 
plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of 
pesticides that Tenant may need to apply to the Premises during the Term of this Ground Lease, 
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(ii) describes the steps Tenant will take to meet the City's lPM Policy described in Section_39.1 
of the Pesticide Ordina~ce, and (iii) identifies, by name, title, address, and telephone number, an 
individual to act as the Tenant's primary lPM contact person with City. In addition, Tenant must 
comply with the ryquirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing 
in this Grou11d Lease will prevent Tenant, acting through the City, from seeking a determination 
from the City's Commission on the Environment that Tenanfis exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. · 

50.08 Compliance with City's Sunshine Ordinance. Tenant understands and agrees that 
under the City's Sunshine. Ordinance (S.F. Admin. Code, Chapter 67) and the State Public 
Records Law (Cal. Gov. Code§§ 6250 et seq.); this Ground Lease and any and all records, 
information and materials submitted to the City hereunder are publk records subject to public 
disclosure. Tenant hereby authorizes the City to disclose any records, inf9rmation, and materials 
submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant . 
specifically agrees to conduct any meeting of its governing board that· addresses any matter 
relating to the Project or to Tenant's performance under this Ground Lease as a passive meeting. 

50.09 Notification of Limitations on Contributions. Through its execution of this 
Ground Lease, Tenant aclmowledges that it is familiar with Section L 126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
would require approval by a City elective officer or the board on which· that City elective officer 
serves, from making·any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations fo~ such 
contract or three (3) months has elapsed from t)le date the contract is approved·by the City 
elective officer, or the board on which that City elective officer serves. 

50.10 Reguiring Health Benefits for Covered Employees. Unless exempt, Tenant agrees 
to comply fully with and be bound by alt of the provisions of the Health Care Accountability 
Ordinance (the "HCAO"), as set forth in San Francisco Administrative Code Chapter 12Q, 
including the remedies provided; and implementing regulations, as the same may be amended· 
from time to time. The provisions of Chapter.l:2Q are ·incorporated in this Ground Lease by 
referenc~ and made a part of this Ground Lease as though fully stpt forth. The text of the HCAO 
is available on the web at www.sfgov.org/oca/lwlh.htm. Capitali:±ed terns used in this Sec.tion 
and not defined in this Ground Lease have the meanings assigned to them in Chapter 12Q. 
Notwithstanding this requirement, Ci~y recognizes that the residential housing component of the 
Improvements is not subject to the HC~O. · 

50.10(a) For each Covered Employee, Tenant must p~ovide the appropriate 
heaJth benefit set forth in. Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan 
option, the health plan must meet the minimum standards set forth by the San Francisco Health 
Commission. · 

50.1 O(b) If Tenant is a small business as defined in Section 12Q.3( d) of the 
HCAO, Tenant will have no obligation to comply with Section 50JO(a) above. 
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50.1 0( c). Tenant's failure to comply with the HCAO will constitute a 
material breach of this Ground Lease. If Tenant fails to cure its breach within thirty (30) days 
after receiving· the City's written notice of·a breach of this Ground Lease for violating the HCAO 
or, if the breach cannot reasonably be cur~d within the 30-day period and.Tenant fails to 
commence efforts tc:i cure within the 30-day period, or thereafter fails diligentiy to pursue the 
cure to completion, then the City will have the right to pursue the r~medies set forth in Section 
12Q.5(f)(1-5). Each of these remedies will be exercisable individually or ih combination With 
any other rights or remedies available to the City. 

50.10(d) Any sublease entered into by Tenant for con:unercial space in the 
Project must require the subtenant to comply with the requirements of the HCAO and must 
contain contractual obligations substantially the same as those set forth in this Section. Tenant 
must notify the City's Purchasing Department when Tenant enters into a sublease and must 
certify to the Purchasing Department that Tenant has notified the subtenant of the obligations 
under the HCAO and has imposed the requirements of the HCAO on subtenant through the 
sublease. Tenant will be responsible for its subtenants' compliance with this Chapter. If a 
subtenant fails to comply, the City may pursue the remedies set forth .in this Section against 
Tenant based on the subtenant's failure to comply, provided that City has first provided Tenant. 
with notice and an opportunity to obtain a cure of the violation. 

50.10(e) Tenant may not discharge, reduce in compensation, or otherwise 
discriminate against ahy employee for notifying the City with regard to Tenant's compliance or 

·anticipated compliance 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. 

50.1 O(f) Tenant represents and warrants that it is not an entity that was set 
up, or is being used, for the purpose of evading the intent of the HCAO. 

50.10(g) Tenan~ must keep itself informed of the current requirements of the 
HCAO. 

50.10(h) Tenant must provide reports to the City in accordance with any 
reporting standards promulgated bY, the City under the HCAO, including reports on subten~nts, 
as applicable. 

50.10(i) Tenant must provide City with access to records pertaining to 
compliance with HCAO after receiving a written request from the City tq do so and being 
provided at least five (5) business days to respond. 

50.1 OG) The City may conduct random audits of Tenant to ascertain its .. 
compliance with HCAO. Tenant agrees to cooperate with the City.when it conducts audits. 

s·o.l O(k) If Tenant is exempt from the HCAO when this Ground Lease is 
executed because its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters 
into an agreement or agreements that cause Tenant's aggregate amount of all agreements with the 
City to reach $75,000, all the agreements will be thereafter subjectto the HCAO. This obligation 

56 

4655 



arises on the effective date of the agreement that causes the cumulative amount of agreements 
between Tenant and MOHCD to be equal to or greater than $75,000 in the fiscal year. 

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total per 
year of at least $250,000 in City funds or City-administered funds and is a non-profit 
organization as defined in Chapter 12L of the San Francisco Administrative Code; Tenant must 
comply with and will be bound by all the applicable provisions of that Chapter. By executing this 

, Ground Lease, Tenant agrees to open its meetings and ;records to the public in the manner set 
. forth in. Sections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make 
good-faith efforts to promote community membership on its Board of Directors in the m:inner set 
forth in Section 12L..6 of the Administrative Code. Tenant acknowledges that its materi<il failure 
to comply with any of the provisions of this paragraph win cons.titute a· material breach of this 
Ground Lease. Tenant further acknowledges that such material breach of this Ground Lease will 
be grounds for City to terminate an'd/or not renew this Ground Lease, partially or in its entirety. 

50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and 
County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to 
resource-efficient City buildings and resource-effiCient pilot projects. Tenant will comply with 
the applicable provisions of such code 'sections as those sections may apply to the Premises. 

50.13 Drug Free Work Place. Tenant acknowledges that undet the Federal Drug~Free 
Workplace Act of 1989, the· unlawful manufacture, distribution, possession, or use of a 
controlled substance is prohibited on City premises. Tenant agrees that any violation of this 
prohibition by Tenant, its agents, or assigns will be deemed a material breach of this Ground 
Lease. 

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase 
preservative-treated wood products containing arsenic in the performance of this Ground Lease 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" means wood treated with a preservative that 
contains arsenic, elemental arsenic, or an ars'enic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Tenaht may purchase preservative-treated wood . · 
products on the iist of environmentally prefe~able alternatives prepared and adopted by the. 
Department of the Environment. This provision does not' preclude Tenant from purchasing 
preservative..,treated wood containing arsenic for saltwater immersion. The term "saltwater 

. immersion" means a pressure-treated wood that is used for construction purposes or facilities that. 
· are partially or totally immersed in saltwater. · 

50.15 Nondisclosure of Private Information. Tenant agrees to comply fully with and be 
. bound by all.of the provisions of Chapter 12M of the San Francisco Administrative Code (the · 

"Nondisclosure of Private Information Ordinance"), including the remedies provided. The 
provisions of the Nondisclosure of I:'rivate Information Ordinance are incorporated and made a 
part of this Ground Lease as though fully set forth. Capitalized terms used in this section and not 
defined in this Ground Lease have the meanings assigned to those terms in the Nondisclosure of 
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Private Information Ordinance. Consistent with the requirements of the Nondisclosure of Private 
Information Ordina~ce, Contractor agrees to all of the following: 

50.15(a) NeitherTenant nor any of its subcontractors will disClose Private 
Information, unless one of the following is true: 

(i) The disclosure is authorized by this G~ound Lease; 

(ii) Tenant received advance written approval from the' Contracting 
Department to disclose the information; or 

(iii) The disclosure is required by law or judicial order. 

50.15(b) Any disclosure or use ot Private Information authorized by this 
Ground Lease must be in accordance with any conditions or restrictions stated in this Ground 
Lease. Any disclosure or use of Private Information authorized by a Contracting Department 

· must be in accordance with any conditions or restrictions stated in theapproval. 

50.15(c) Private Information means any information that: (1) couldbe used 
to identify an individual, including, without limitation, name, address, soCial security number, 
medical information, finanCial information, date and location of birth, and names of relatives; or 
(2) the law forbids any person from disclosing. · · · 

· 50.15( d) Any failure of Tenant to comply with the Nondisclosure of Private 
Information Ordinance will be a material breach of this Ground Lease. In such an event, in 
addition to any other remedies available to it under equity or law, City may terminate this 
Ground Lease, debar Tenant, or bring a false cl~im action against Tenant. 

$0.16 . Graffiti. Graffiti 'is detrimental to the health, safety, and welfare of thecommunity. 
in that it promotes a perception in the community that the laws protecting public and private 
property can be disreg·arded with impunity. This perception fosters a sense of disrespect of the 
law that results in an increase in crime; degrades the community and leads to urban blight; is 
detrimental to property. values, business opportunities, and the enjoyment of life; is inconsistent 
with City's prolle~ty ma\ntenance goals and aesthetic standards; and result~ in additional graffiti 
and in other properties becoming the-target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a pubUc nuisance. Graffiti must be 
abated as quickly as possible to avoid detrimental impacts on the City an~ County arid its 
residents, and to prevent the further spread of graffiti. .. 

Tenant will remove all graffiti from the Premises and any real property owned or leased by 
. Tenant in the City and County of San Francisco within forty-eight (48) hours of the earlier of 

Tenant's (a) discovery or notification of the graffiti' or (b) receipt of notification of the graffiti 
from· the Department of Public Works. This section is not intended to require Tenant to breach 
any lease or other agreement that it may have coi).cerning its use of the real prop~rty. The term 
"graffiti" means any inscription, ·word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn, or painted on any building, structure, fixture, or other improvement, whether 
permanent or temporary, including by way of example only and withoutlimitation, signs, 
banners, billboards, and fencing surrounding construction Premises, whether public or private, 
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· without the consent of the owner of the property or the owner's authorized agent, and which is 
visible from the public right-of-way. "Graffiti" does not include: (1) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code section 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any 
failure of Tenant-to comply with_ this section of this Ground Lease will constitute an event of, 
default of this Ground Lease. · . 

50.17 Incorporation. Each and every provision of the San Francisco Administrative 
Code described or referenced in this Ground Lease is hereby incorporated by reference as though 
fully set forth herein. Faiiure of Tenant to comply with any provision of this Ground Lease 
relating to. any such code provision will be goyerned by ARTICLE '19 of this Ground Lease, 
unless (i) such failure is otherwise specifically addressed in this. Ground Lease or (ii) such failure 
is specifically addressed by the applicable code section. . 

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be bound 
by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the San 
Francisco Environment Code, Chapter 16, including the remedies provided therein, .and 
implementing guidelines and rules. The provisiqns of Chapter 16 are incorporated herein by 
reference and made a p?It of this Ground Lease as though fully set forth herein. Accordingly, 
Tenant acknowledges that City contractors and lessees may not use Disposable Food Service 
Ware that contains Polystyrene Foam in City Facilities and while performing under a City 
contract or lease, and shall instead use suitable Biodegradable/ Compostable or Recyclable 
Disposable Food Service Ware. This provision is-'a._material term of this Ground Lease. By 
entering into this Ground LeaSe, Tenant agrees that if it breaches this provision, City will suffer 
actual damages that will be impractical or extremely difficult to determine. Without limiting 
City's other rights and remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) ·. 
liquidated damages for the first breach, Two Hundred Dollars ($200.00) liquidated damages for 
the second breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for 
subsequent breaches in the same year is a reasonable 'estimate ·of the damage that City will incur 
based on the violation, es.tablifhed ~n light of the ?ircumstances existing at the time ~s Ground 

. Lease was made. Those amounts w11lqot be considered a penalty, but rather agreed upo.n 
monetary damages· sustained by City because of Tenant's failure to comply with this provision. 

50.19 Local Hire Requirements. Any undefined, initially-capitali-zed term used in this 
Sectton has the meai:J.ing given to that term in San Francisco Administrative Code Section 23.62 
(the "Local Hiring Requirements'l.). lmpJ;ovements and Cl:_langes (as defined in this Ground 
Lease) are subject to the Local Hiring Requirements unless the cost fqr such work is (i) estimated 
to be less than $750,000 per building permit or (ii) meets any ofthe other exemptions in the· 
Local Hiring Requirements. Tenant agrees that it will comply with the Local Hiring 
Requirementsto the extent applicable. Before starting any Tenant Improvement Work or any 
Alteration, Tenant will contact City's Office of Economic W orlcforce and Development . 
("OEWD") to verify ifthe Local Hiring Requirements apply to the work (i.e., whether the work 
is a "Covered Project"). 
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Tenant will include, and will require its subtenants to include, a requirement to comply with the 
·Local Hiring Requirements in· any contract for a Covered Project with spe,cific reference to San 
Francisco Administrative Code Section 23.62: Each contract must name the City and County of 

. San Francisco as a third party b'eneficiary for the limi!ed purpose of enforCing the Local Hiring 
· Requirements, including the right to file charges and seek penalties. Tenant' will cooperate, and 

require its subtenants to cooperate, with the City .in any action or proceeding against a contractor 
· or subcontractor that fails tci comply with the Local Hiring Requirements when r~quired. 

Tenant':s fail me to comply with its obligations under this Sectio,n will constitute a mater{al 
breach of this Ground Lease. A contractor's or subcontractor's failu:re to comply with this 
Section will enable the City to seek the remedies specified in San Francisco Administrative Code 
Secticin:23,62 agiJ.inst the breaching party. 

50.20 Criminal History in Hiring and Emplo'yment Decisions. 

50.20(a) Unless exempt, Tenant agrees to .comply with and be bound by all 
. · of the provisions of San Francisco Administrative Code Chapter '12T (Criminal History inBiring 

and Employment Decisions; "Chapter 12T"), which are hereby incorporated ns may be 
amended from time to time, with respect to applicants and employees of Tenant who would be or 
are performing work at the.Site. 

S0.20(b) Tenant will incorporate by reference the provisions of Chapter 12T 
in all subleases of a portion ·or all of the Site, if any, an~i will require all subtenants to comply 
with its provisions. Tenant's ·failure to comply with the obligation; in this subsection will 
constitute a material· breach of this Ground Lease. 

50 .20( c} Tenant and subtenants (ifany) may not inquire about, require 
. disclosure of, or' if such information is received base al.l Adyerse Action (as defined in Chapter 
12T) on an applicant's or potential applicant for employment,m' employee's: (1) Arrest (as 
definedin Chapter 12T) not leading to a Conviction (as defiried in Chapter 12T), unless the 
Arrest is undergoing an active pending criminal investigation or trial that has not yet been 
resolved; (2) participation .in or completion of a diversion or a·deferral of judgment program; 
(3) a Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; 
Cs) a Conviction that is more than seven years old, fromlthe date of sentencing; or ' 

· (6) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction. 

. 50.20( d) Tenant and subtenants (lf any) may not inquire about or require · · 
applicants, potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any. conviction history, unresolved arrest, or any matter 
identified iil Section 50.20(c) above. Tenant and subtenants (if any) may not require such 
disclosure or make such inquiryuntil either after the first live interview with the person, or after 
a conditional offer of employment. 

50.20(e) ·Tenant and subtenants (if any) will statein.all solicitations or 
advertisements for employees that are reasonably likely to reach persons who are reasonably 
likely to seek employment with Tenant or subtenant at the Site, that the Tenant or subtenant will 

60 

4659 



consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T . 

. 50.20(£) . . Tenant and subtenants (if any) will post the notice prepared by the 
Office of Labor Standards Enforcement ("OLSE"), available on OLSE' s website; in a 
conspicuous place· -at the site and at other workplaces within San Francisco where interviews for . 
job opportunities at the Site occur. The notice will be posted in.English, Spanish, Chinese, and 

. any language spokep. by at least 5% of the employees at t.he Site or other workplace at which it is 
posted. · 

. 50.20(g) Tenant and subtenants (if any) understand and agree that upon any 
failure to comply with the requirements of Chapter 12T, the City will have the right to pursue 
any rights or remedies available under Chapter 12T or this Ground Lease, inc\uding but not 
limited to a penalty of $50 for a second violation and $100 for a subsequent violation for each 
employee, applicant, or other perscih as to whom a violation occurred or continued, termination, 
or suspension 'in whoie or in part of this Ground Lease . 

. 50.20(h) . If Tenant has any questions about the applicability of Chapter 12T, 
it may contact the City's Real Estate Division for additional information. City's Real Estate 

. Division may consult with the Director of the City's Office of Contract Administration who may 
also grant a waiver, as set forth in Section 12T.8. · 

50.21 Prevailing Wages and w·orking Conditions. Any undefined, initially-capitalized 
term used in this Section has. the meaning given to that term in San Fnincisco Administrative 
Code Section 23.61. Tenant will require its Contractors and Subcontractor$ performing (i) labor 
in connection with a "public work" as defined under California Labor Code Section 1720 et seq. 
(which illcludes certain construction, alteration, maintenance, demolition, ·installation, repair, 
carpet laying, or refuse hauling work if paid for in whole or part out of public.funds) or (ii) 
Covered Construction, at the Premises to (1) pay workers performing such work not less than the 
Prevailing Rate of Wages, (2) provide the same hours, working conditipns, and benefits as in. 
each case are provided for similar work performed in San ·Francisco County·, and (3) ~mploy 
Apprentices in accordance with San Francisco Administrative Code Section 23.61 (collectively, 
"Prevailing Wage Requirements''). Tenant agrees to cooperate with the City in any action or 
proceeding ]gainst a Contractor .or Sub9ontractor that fails to complt with the· Prevailing Wage 
Requirements. . . 

. Tenant will include, and will require its subtenants, and Contractors and Subcontractors 
(regardless ef tier) to include, the Prevailing Wage Requirements and the agreement to cooper~te 

. in City enforcement actions in any Construction Contract with specific reference to 
San Francisco Adillinistrative Code .. Section 23.61. Each such Construction Contract must name 
the City and County of San Francisco, affected workers, and employee organizations formally 
representing affected workers as third party beneficiaries for the limited purpose of enforcing the 
Prevailing Wage Requirements, including the right to file charges and seek penalties against any 
Contractor or Subcontractor in accordance with San Francisco Administrative Code 
Section l3.61. Tenant's failure to comply with its obligations under this Section·will constitute a 
material breach of this Ground Lease. A Contractor's or Subcontractor's failure to comply with 
this Section will.enable the City to seek the remedies specified in San Francisco Administrative 
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Code Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, 
contact the City's Office ofLabor Standards Enforcement. . · 

50.22 Consideration of Salary Histbry Tenant shall comply with San Franci~co 
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity 
Act." For each ~mployment application to Tenant for work that relates to this Agreement or for 
work to be performed in the City or on.City property, Tenant is prohibited from considering 
current or past salary of an applicant in detenriining whether to hire the applicant or what salary 
to offer the applicant. Tenant shall not (1) ask.such applicants about their cuuent or past salary or 
(2) disclose a current or former employee's salary history without that employee's authorization 
unless the salary history is publicly available. Tenant is subject to the enforcement and penalty 
pro'visions in Chapter 12K. Information about Chapter 12K is available .an the web at · 
https://sfgov.org/olse/consideration-salary-history. 

50.23 Sugar-Sweetened Beverage Prohibition. Tenant agrees that it will not sell, • 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 

. Adrhinistiati ve Code Chapter 101, as p?rt of its performance of this Ground Lease. . 

50.24 Taxes, Assessments, Licenses, Permit Fees and Liens .. 

50.24(a) Tenant recognizes and understands that this Ground Lease may 
create a possessory interest subject to property taxation and .that Tenant may be subject tq the 
payment of property taxes levied on such interest. · 

50.24(b) Tenant agrees to pay taxes of any kind, including possessory 
interest taxes, that may be lawfully assessed on the Leasehold Estate created and to pay all other 
taxes, excises, licenses, pennit charges, and assessments based on Tenant's usag~ of the 
Premises that may be imposed upon Tenant by law; all of which must be paid when the same 
become due and payable and before delinquency. 

50.24(c) Tenant agrees not to allow or suffer a·lren for any such taxes to be 
imposed upon the Premises or upon any equipment or property located thereon without promptly 
discharging the same, provided that Tenant, if so desiring, may have reasonable opportunity to 
contest the validity of the same: · I · · . . I 

. 50.24(d) · San Francisco Administrative Code Sections 23.38 and 23.39 
require that certain information relating to the creation, renewal, extension, assignment, sublease, 
or other transfer of this Ground Lease be provided to the County Assessor within sixty (60) days 
after the transaction. Accordingly, Tenant must provide a copy of this Ground Lease to the 
County Assessor not later than sixty (60).days after the Effective Date, and any failure of Tenant 
to timely provide a copy of this Ground Lease to the County Assessor will be a default under this 
Ground Lease. Tenant will also timely provide any information that City may request to' ensure 
compliance with this or any other reporting requirement. 

· 50.25 Vending Machines; Nutritional Standards. Tenant may not install or permit any 
vending machine on the Premises without the prior written consent of Landlord. Any pennitted 
vending machine must comply with the food nutritional and calorie labeling requirements set 

·forth in San Francisco Administrative Code section 4.9-l(c), as may be; amended from time to 
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time (the "Nutritional Standards Requirements~'). Tenant agrees to incorporate the Nutritional 
Standards Requirements into. any contract for the installation of a vending machine on the 
Premises or for the supply of food andpeverages to that vending machine. Failure to comply 
with the Nutritional Standards Requirements or tb otherwise comply with this Section 50.25 will· 
be deemed a material breach of this Ground Lease. Without limiting Landlord's other rights and 
remedie~ under this Ground Lease, Landlord will have the right to require the immediate 
removal of any vending machine on the Premises that is not permitted or that viol.ates the 
Nptritional Standards Requirements. 

50.26 San Francisco Packaged Water Ordinance. Tenant agrees to comply with San 
Francisco Environment Code Chapter 24 ("Chapter 24"). Tenant shall not sell, provide or 
otherwise distribute Packaged Water, as defined in Chapter 24 (including bottled water), ~n the 
performance of this Agreement or on City property unless Tenant obtains a waiver from the 
City's Department of the Environment. If Tenant violates this ~equirement, the City may exercise 
all remedies in this Agreement and the Director of the City's Depatiment of the Environment 
may impose administrative fines asset forth-in Chapter 24. 

ARTICLE 51 COMPLETE AGREEMENT 

There are no oral agreements between Tenant and the City affecting this Ground Lease, 
and this Ground Lease supersedes and cancels· any and all previous negotiations, arrangements, 
agreements, and understandings between Tenant and the City with respect to the lease of the 
Site. 

ARTICLE 52 AMENDMENTS 

Neither this Ground Lease nor any terms or provisions hereof may be changed, w~ved, 
discharged, or terminated, except by a written instrument signed by the party against which the 
enforcement of the change, waiver, discharge, or termination is sought. No waiver of any breach 

. : will affect or alter this Ground Lease, but each and every term, covenant, and condition of this 
Ground Lease will continue in full force and effect with respect to any other then-existing or 
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including, 
without limitation, amendments to or. modifications to the exhibits to this Ground Lease, will be 
subject to the mutual written agreement of City and Tenant, and City's agreement may be made 
upon the sole approval of the City's Director of Property, or his or her designee; provided, 
however, material amendments, or modifications to this Ground Lease (a) changing the legal 
description of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the general 
use of the Site from the use authorized under this Ground Lease, and (e) any other amendment or 
modification which materially increases the City's liabilities or financial obligations under this 
Ground Lease will additionally require the approval of the City's Board of Superv~sors. 

ARTICLE 53 ATTACHMENTS 

The following are attached to this Ground Lease and by this reference· made a part hereof: 

1. Legal Description of Site 

2. Schedule of Performance 
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3. City Consent of Leaseholci Mortgage 

4. R~served 

5. Memorandum of Ground Lease 

6. Forin of Income Certification Form 

NOTWITHSTANDJNG ANYTHJNG TO THE CONTRARY CONTAINED JN THIS 
GROUND LEASE, TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS GROUND LEASE 
UNLESS AND UNTIL CITY'S BOARD OF SUPERVISORS HAS DULY ADOPTED A 
RESOLUTION APPROVJNG THIS GROUND LEASE AND AUTHORIZING THE 
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY UNDER TIDS GROUND LEASE ARE CONTINGENT UPON 
ADOPTION OF SUCH A RESOLUTION, AND THIS GROUND LEASE WILL BE NULL 
AND VOID IF CITY'S MAYOR AND THE BOARD OF SUPERVISORS DO NOT 
"APPROVE THIS GROUND LEASE, JN THEIR RESPECTIVE SOLE DISCRETION. · 
APPROVAL OF THIS GROUND LEASE BY ANY DEPARTMENT, COMMISSION, OR 
AGENCY OF C]J'Y WILL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTIO WILL 
BE ENACTED, AND NO SUCH APPROVAL WILL CREATE ANY BINDJNG 
OBLIGATIONS ON CITY. . 

[. I 
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lN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as 
of the day and year fir~t above written. 

TENANT: 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC,. 
a California limited liability company, 
its co general partner 

. . 
By: ECS Housing Corporation, 

a California nonprofit public benefit 
corporation, its sole member/manager 

By:_~--------------~ 
Name: _________________ __ 
Title: __________________ _ 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
i.s co general partner 

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

· its sole member/manager 

By: ________ ~-----------
Name: ____ ~--------------
Title: _· _________________ _ 

CITY ASLANDLORD:I 
. . 

CITY AND COUNTY OF SAN FRANCISCO, .. 
a municipal corporation 

By: . -------------
Andrico Q. Penick . 
Director of Property 

By: ____ ~--~------------------~ 
Daniel Adams 
Acting Director, Mayor's Office of Housing and Community Development 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: ___________ _ 
Deputy City Attorney 
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ATTACHMENT 1 

LEGAL DESCRIPTION OF THE SITE 

(1064~68 Mission Street) 
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ATTACHM:ENT 2 

SCHEDULE OF PERFORMANCE 
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ATTACHMENT 3 

CITY CONSENT OF LEASEHOLD MORTGAGE 

Date: 

Mayor's Office of Housing and Community Development of the 
City and County of San Francisco 
Attn: Director · 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

. . RE: ________ :, S;m F~ancisco (LEASEHOLD MORTGAGE) . 

Dear Sir o.r Madarii: 

Under Section 25.0lofthe .Ground Lease, dated , 20~, between the 
City and County of San Francisco ("City") and , a California .. 
_____ .:__ __ , we are formally requesting the City's com;ent to our placing a leasehold 
mortgage upon the leasehold estate of the above referenced development. The following 
information is provided in order for the City to provide its consent: 

'Lender: 

Principal Amount: 

Interest: 

Term: . 

Attached hereto are unexecuted draft loan documents, including the:( loan agreement, promissory 
note; and aU associated security agreements which we understand are subject to the review and 
approval by the City. Furthermore, we are willing to supply any ad~itional documentation related 

I to the leasehold mortgage which the City deems necesfary. 

Sincerely, 

a California Limited Partnership 

By: 

Nqme: -------~-------~----

Title: 

en c. 
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By signing this letter, the City consents to the leasehQld mortgage, under the terms and 
conditions of Section 25.01 of the Ground Lease, dated ____ _ 
20_. 

Mayor's Office of Housing and Community Development 

Daniel Adarris, Acting· Director 
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ATTACHMENT 4 

Reserved 

I . 
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ATTACHMENT 5 

MEMORANDUM OF LEASE 

Free Recording Requested under 
Government Code Section 27383 

When recorded, m<\il to: 

Mayor's Office of Housing and Community Development. 
of the City and. County of San Francisco 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, California.94103 
Attn: Director 

MEMORAt""TDUM OF GROU:~'D LEASE 

This Mernorand~m of Gr~und Le~se ("Memorandum") is entered into as of __ _ 
2020, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), acting by and through the Mayor's ·office Of Housing and Community 
Development ("City"), and 1064 MISSION, L.P., A California Limited Partnership ("Tenant"), 
with respect to that certain Ground Lease (the "Lease") dated , 2020, between City and 
Tenant. 

Under the Lease, City hereby leases to Tenant and Tenant leases from City the real 
property more particularly described in Exhibit A, attached hereto and incorporated herein by 
this reference (the "Property"). The Lease will commence ·on the date se.t forth above and ~ill 
end on the date that is 75 years from the date set forth above, subject to a 24 year option to 
extend, unless terminated earlier or extended pursuant to the terms of the Lease. · · 

It is the intent of the parties to the Lease that the Lease creates a constructive notice of 
severaqce of the Improvements (as· defined in the Lease), witho

1
ut the necessity of a deed from· 

Lessor to Lessee, which Improvements are and will remain real property.· . . 

This Memorandum incorporates herein all of the terms and provisions ·of the Lease as 
though fully set forth herein. 

This Memorandum is solely for recording purposes and will not be. construed to alter, 
modify, amend,. or supplement the Lease, of which this is a memorandum. 

This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each coun~erpart were upon a single instrument. All counterparts will 
be deemed an original of this Memorandum. 
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Executed as of ____ , 2020 in San Francisco, California. 

TENANT: 1064 Mission, L.P.,· a California LiJnited Partnership. 

By: !"064 Mission LLC, 
a California limited liability company, 

.. its co general partner · 

By: ECS Housing C~rporation, 
a California nonprofit public benefit 
corporation, ·its sole member/manager 

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

--~--~-----------

Title: ________ __,_ __ __ 

By: Mercy Housing 1064 Missi9n LLC, 
a California limited liability company, . 
is co genera). partner. 

By: Mercy Housing Cal west, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: ____________ ~ 
Name: ______________ _ 

. Title: -------------'---

"CITY: CITY AND .COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 

By: 

Andrico Q. ~enick 
Director of Property 

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

APPROVEP AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ______ ~--------------
Deputy City Attorney 
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ATTACHMENT 6 

FORM OF TENANT INCOME CERTIFICATION· 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
Case No. 

.. 

General Plan Referral 

May4,2017 
Case No. 2017~~05007Gf-PR 
Application to Federal Government for Surplus Land, 
to be used for homeless supportive housing·project 

Block/Lot No.: Block 3703/Lots 084 and 040 
Project Sponsor: John Updike, Director 

Applicant; 

Staff Contact: 

Recommendation: 

Recommended 
By,: 

San Francisco Real Estate Division 
25 Van Ness Ave. Suite 400 
San Francisco, CA 94102 

~ : . 

Same as Above 

Rachael A. Tanner- ( 415) 575-8730 
Rachael. Tanner@sjgov.org 

Finding the project, on bal~ce, is in conformity with 
the General Plan · 

~ tw~~ v~~T ~. 
Joh~m, Director of Planning 

PROJECT DESCRIPTION 

i 650 Mission Sl 
Suite400 
San Francisco, 
CA 94103-2479 

Reception: 
415.55.8.6378 

F9X: 
415.556.6409 

Planning 
Information: 
415.558.6377 

· The Project is the Oty' s proposed purchase and/or lease of two contiguous parcels located at 
1064-1068 Mission Street. If \he Project is approved, the Mayor's Office of Hous~ and 
Community Development (MOHCD) will construct at least 100 units of supportive hous1ng for 
the homeless on the site. MOHCD has identified capital funds to bring the project to fruition. 
The property is currently owned by the federal government. 1064 Mission is currently leased to 
the City of San Francisco and operated as a public parking lot. 1068 contains a vacant 3-story 
building .. The federal government invited local governments to apply for the acquisition of 
federally owne!i land that could be used to. address homelessness. These parcels are available 
for less than market value. This Project is a response to This federal program. 

The property· at 1068 1vfission Street is no~ listed or eligible. for listing in the National Historic 
. Register. The Project, however, shares a boundary with the James R. BrowningCourthouse, 
which is designated as a National Historic Landmark· This proposed Project concerns the 
purchase of the land only. · Any subsequent project, including design, will be reviewed 
sep!ltately and any impact on historic resources will be included in that review. · · 

www.sfplanning.org 
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GENERAL PLAN REFERRAL CASE NO. 2017-005007GPR 
CITY LEASE AND/OR PURCHASE OF 1064-68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN-FRANCISCANS 

The submittal is for a General Plan Referral to recommend whether the Project is in conformity 
with the General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of 
the Administrative Code. 

ENVIRONMENTAL REVIEW 

On Aptil25, 2017, the Environmental Planning division of the Department determined that 
the Project (Block 3703/Lots 084 and 040) is not defined as a·project'under CEQA Guidelines 

· Sections 15060(c) and 15378 because it does not result in a physical change in the 
environment 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's proposed acquisition and/or lease of property serving as a parking lot 
and containing a vacant 3-story building in order to construct permanent, supportive housing 
for the homeless. The Project is consistent with the Eight Priority Policies of Planning Code 
Section 101.1 as described in the body of this letter and is, on balance, in~conformity with the · 
following Objectives and Policies of the General Plan: 

HOUSING ELEMEJ.\iT 

POLICY1.3 
Work proactively to identify and secure opportunity sites for permanently affordable 
housing. The City should aggressively pursue opportunity sites for permanently affordable 
housing development. Publicly-owned land offers unique opportunity for development-of 
affordable housing. 

POLICY 1.10 Support new housing projects, especially affordable housing, where 
hfmseholds can easily rely on public transportation, walfing arid bicycEng for the majority 
of daily trips. lnfill housing in transit-rich areas can provide .lower illcome households, 
affordable unsubsid.ized housing opportunities, Housing with easy access to transit facilitates 
the City's efforts to implement the City's Transit First policy. Additionally housing near transit 
can provide site efficient and cost effective housing, 

POLICY 6.1 Prioritize pe~anent housing and. service enriched solutions while pursuing 
both short- and long-term strategies to eliminate homelessness. While shelters can provide an 
alternative to sleeping on the streets, they do little to address the underlying causes. A 
permanent solution to homelessness requires permanent affordable housing. San Francisco has 
focused homeless housing efforts on providing very low-income homeless singles and families 

SAN FRKilCISGO 
PLANNING DEPARTMENT 2 
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GENERAL PLAN REFERRAL CASE. NO. 2017 -005007GPR · 
. CITY LEASE AND/OR PURCHASE OF 1064-68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN FRANCISCANS 

a range of supportive options that are intended to stabilize their housing situation for the long 
term. 

POLICY 7.4 Facilitate affordable housing development through land subsidy .programs, such 
· as· land trusts and la'nd dedication. Land costs are a considerable portion of affordable housing 
development·costs. The City shall support and encourage land based subsidles; especially when land is 
well su,ited for affordable housing development. 

The proposed Project advances several objectives and policies in the Hoi~sing Eleme71t of the San 
· Francisco General Plan. The City is working proactively to secure this site for affordable housing 11w 

Project will use public land to c~nstruct supportive housing to serve homeless families and individuals._ 
The Project is located in a transit-rich, downtown location in close proximity to mil (Civic Center 
BARTIMUNI station), several bus lines, and bike lanes. · 

DOWNTOWN PLAN 

OBJECTIVE 7 EXPAND THE SUPPLY OF HOUSING IN AND ADJACENT TO 
DOWNTOWN . 

. POLICY 7.2 Facilitate conversion of underused industrial and commercial areas to residential 
use. Opportunities exist for major new residential development in certain. areas close to 
downtown.· New ~ousing can be rrovided witho11t significant displacelX'l;ent of existing 

· residential units or commercial or industrial activity. Housing can be introduced on vacant or 
.underused sites adjacent to sites that are and will remain in active commercial or industrial use. 

·The Project parqels are within the Downtown Area Plan boundaries. The Project would transform an 
underutaized site into housing, which is an objective identified in the Downtown Plan. T1te site. of the 
Project is identified as an area to increase housing. By providing 100 units of supportive housing, the 
Project will advFnce the gonls of the Downtown Plan. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 . 

Planning Code Section 101.1 establishes Eight Priorify Policies and requires review of 
discretionary approvals and permits for consistency with s<jid policies. The Project is found to 
be' consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the 
followmg reasons: 

Eight Priority Policies Findings . 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that: · 

SAN FRA!lGISCO . 
PLANNING OE!>ARTIYiEI'IT 3 
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GENERAL PLAN REFERRAL CASE NO. 2017-005007GPR 
CITY LEASE AND!OR PURCHASE OF 1064-68 MISSION STREH 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN FRANCISCANS 

1. That existing neighborhood-serving retail u~es be preserved and. enhanced and future 
oppor.tunities for resident employment ill and oWnership 9f such businesses enhanced. 

Th~ Project would have no adverse effect on neighborhood serving retail uses or opportunities for 
employment in or ownership of such businesses. 

2. That existing housing and neighborhood charact~r be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. . 

The Project ~auld have no adverseeffect on the City's housing stock or on neighborhood character. 
The existing housing and neighborhood character will be not be negatively affected 

3: That the City's supply of affordable housing be preserved and erihanced. 

The Project would enhance the City's supply of affordable housing. 

4 .. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening 
the streets or-altering current neighborhood parking. 

5. That a diverse econ~mic base be· mainta:ined by protecting. our industrial and service 
sectors from displacement due to commercial office development, . and that future 
opportunities for residential employment and ownership in these sectors be enhanced. 

The Project would not affect the existing economic base in this area. 

6, That the City achieve the greatest po~sible preparedness to protect against in)ury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and loss of life in an earthquake. 

7. That landmarks and hi~toric buildings be preserved. 

This site and building are not landmarks or of historic significance. 

8. That our parks and open· space and their access to sunlight and vistas be protected from 
development 

SAN FRANCISCO 
PLANl\H.NG OEP.t\RTMENT 
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GENERAL PLAN REFERRAL CASE NO. 2017·005007GPR 
CITY LEASE ANDIOR PURCHASE OF 1064·68 MISSION STREET · 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN FRANCISCANS . 

The Project would, have no adverse effect on parks and open space or their access to sunlight and 
vista. 

I I 

RECOMMENDATION: . Finding the Project,. on balance, in-conformity 
· with the General Plan 

Attachme:nts: 
Project Information from the GSA, including photographs 

cc: Sandi Levine, Real Estate 
\.J 

I:\ Citywide\ General Plan\ General Plan Referrals \2015 TEMPLATE.doc 

SAN fRANCISCO 
PLANNING OI:'(PAlrrM.,.NT 
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. G$A Pacl~ic Rim Region 
Office of R~ml Property UWlzatlo11 and Jl)l<!I.!)OiSal 

VNITE:P STATES GOVEl{NMENT REAL PROPERTY 

COMBINED 
NOTXCE OF DETERMINATION OF HOMELESS SUITABILITY 

ANP 
NOTICE; OF SURPLUS DETERMINATION 

. MISSXOI\I Sl'REET PARKING 
1064.AND 1068 MISSION STREET, SAN FRANCISCO, CA 94103 

GSA CONTROL NO. 9-G·CA-1704-AIJ 

HUD PROPE;RTY NO. 54201710008 

JANUARY 27, 2017 

.J\.6out tfi.e Proyerfy 

The property· Is located at 1064 and 1068 Mlsslol). Street, San Francisco, 
California 94103. · 

1Q61 Mission Street contains a 1.1 acre parldng lot. It Is currently leased to Cl.ty 
Park for public parking. Expfratlon date of the exlstlng lease Is September, 2Di 7 .. 

1068 Mission Street contains 0.049 acres of land and a three story building built 
'In l913 totaling 6,3iO gross square feet. The bulldlng Is currently vacant. · · 

. . I . . . · I 
The property Is not listed or eiJglbte for llstltlg In the National Historic Register. 
However, the property shares a boundary with thi:l. James R. Browning 
courthouse which Is deslgtlated as a Natfonat Hlst-orlc Landm;;Jrk and Is listed on 
the National Register of Hlstorlc Places. Any future use may be subject to 
consultation uoder Section 106 of the National Historic Preservation Act. 

Because the property shares P boundary with the James R. Browning 
courthouse, security requirements of the courthouse will be considered In the. 
disposal and may Impact future use of the property. · · 

Photos and a map are Included with these notlces. 

Pa.ge 1 of 10 
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Ariel View: 1064 and 1068 Mission Street 

Street VIew: 1068 Mission Street 
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Wong, Jocelyn (BOS) 

From: Romero, Anne (MYR) 
Sent: 
To: 

Wednesday, October 30, 2019 2:54 PM 
BOS Legislation, (BOS) 

Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. 
100% Affordable Housing at 1064-68 Mission Street- for a Loan Amount Not to Exceed 
$74,408,049 and for an Annual Ground Lease Base Rent Amount of $1.00 

Thanks! 

Anne 

From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 

Sent: Wednesday, October 30, 2019 2:50PM 
To: Romero, Anne (MYR) <anne.romero@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy 

(MYR) <amy.chan@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 

Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 

1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 

Amount of $1.00 

Please see attached for requested changes. Thank you. 

Best regards, 
.Jocelyn Wong 
San Francisco Board of Supervisors 

1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 

T: 415.554.7702 I F: 415.554.5163 

jocelyn.wong@sfgov.org I www.sfbos.org 

® 
lifl;,;.< Click here to complete a Board of Supervisors Customer Service Satisfaction form 

The Legislative Research Center provides 24-hour access to Board of Supervisors legislation, and archived matters since August 1998. 

Disclosures: Personal information that is provided in communications to the Boord of Supervisors is subject to disclosure under the California Public Records Act and 
the San Francisco Sunshine Ordinance. Personal information provided will not be redacted. Members of the public ore not required to provide personal identifying 
information when they communicate with the Boord of Supervisors and its committees. All written or oral communications that members of the public submit to the 
Clerk's Office regarding pending legislation or hearings will be made available to o/1 niembers of the public for inspection and copying. The Clerk's Office does not 
redact any information from these submissions. This means that personal information-including names, phone numbers, addresses and similar information that a 
member of the public elects to submit to the Board and its committees-may appear an the Board of Supervisors' website or in other public documents that members 
of the public may inspect or copy. 

From: Romero, Anne (MYR) <anne.romero@sfgov.org> 

Sent: Wednesday, October 30, 2019 2:47 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy (MYR) <amv.chan@sfgov.org>; Peacock, Rebecca 

(MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 

1 
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1064-68 Mission Street-for a Loan Amount Not to. Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Yes, the page 5 reference to October 10, 2018 should also be removed. It is all covered by the letter dated May 4, 2017 
from the Planning Department. 
Thanks! 
Anne 

From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
·Sent: Wednesday, October 30, 2019 2:43 PM 
To: Romero, Anne (MYR) <anne.romero@sfgov.org>; BOS Legislation., (BOS) <bos.legislation@sfgov.org>; Chan, Amy 
(MYR) <amy.chan@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> . 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> . 
Subject: RE: Mayor~ Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street:_ for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

I can remove it from the draft on our end. 

There's also a FURTHER RESOLVED clause on page 5 that references October 10, 2018- does that need to be removed 
as well? 

Thank you, 
Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org J www.sfbos.org 

From: Romero, Anne (MYR) <anne.romero@sfgov.org> 
Sent: Wednesday, October 30, 2019 2:38 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org>; Peacock, Rebecca 
(MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Hi Jocelyn, 

My apologies, I realize that this October 10, 2018 date referenced on page 4 of the legislation was erroneously carried 
forward from a previous project template resolution and does not pertain to this project. If it is possible to delete that 
sentence since the May 4, 2017 General Plan Referral letter covers the whole project, that would correct this error. Or 
we could make the correction in committee. 

Thanks, and again, my apologies for this error. 

Anne 

2 

4684 



From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 11:55 AM 

To: Chan, Amy (MYR) <amy.chan@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Peacock, Rebecca 

(MYR) <rebecca.peacock@sfgov.org>; Romero, Anne (MYR) <anne.romero@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 

Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 

1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 

Amount of $1.00 

Thank you. Please also send the Planning Department letter, October dated October 10, 2018, as referenced on page 4 

of the legislation. 

Jocelyn Wong 
San Francisco Board of Supervisors 

1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 

jocelyn.wong@sfgov.org I www.sfbos.org 

From: Chan, Amy (MYR) <amy.chan@sfgov.org> 

Sent: Wednesday, October 30, 2019 10:33 AM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org>; 

Romero, Anne (MYR) <anne.romero@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 

1064-68 Mission Street-for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 

Amount of $1.00 

Hi Jocelyn, 

Your edits are acceptable. 

Anne, can you send the Clerk the executed predev loan? 

Thanks, 

Amy 

Amy Chan 
Director of Policy and Legislative Affairs 
Mayor's Office of Housing and Community Development 
1 South Van Ness, 5th Floor 

San Francisco, CA 94103 
tel: 415.701.5508 fax: 415.701.5501 

amy.chan@sfgov.org 
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From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 9:36AM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street -for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

My apologies. Please see attached for additional edits .. ls there also a copy of the executed original loan agreement? 

Jocelyn Wong 
San Francisco Board of Supervisors 

, 1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 9:29AM 
To: Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
.Amount of $1.00 

Good morning, 

Please see attached for proof of clerical edits made to the titles and throughout the body of the legislation. Kindly 
review and confirm ifthese changes are suitable. May we please also have a copy ofthe Planning Department Letter, 
dated October 10, 2018, as referenced on page 4 of the legislatiqn? Thank you. 

Best regards, 
Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

~ 
t!!f& Click here to complete a Board of Supervi.sors Customer Service Satisfaction form 

The Legislative Research Center provides 24-hour access to Board of Supervisors legislation, and archived matters since August 1998. 

Disclosures: Personal information that is provided in communications to the Board of Supervisors is subject to disclosure under the Ca!iforMa Public Records Act and 
the San Francisco Sunshine Ordin01ice. Personal information provided will not be redacted. Members of the public are not required to provide personal identifying 
information when they communicate with the Board of Supervisors and Its committees. All written or oral communications that members of the public submit to the 
Clerk's Office regarding pending legislation or hearings will be made available to all members of the public for inspection and copying. The Clerk's Office does not 
redact any information from these submissions. This means that personal information-including names, phone numbers, addresses and similar information that a 
member of the public elects to submit to the Boord and its committees-may· appear on the Board of Supervisors' website ar in other public documents that members 
of the public may impect or copy. 
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From: Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Sent: Tuesday, October 29, 2019 5:42 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org> 
Subject: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Attached for introduction to the Board of Supervisors is an Resolution approving and authorizing the Director of tf1e 
Mayor's Office of Housing and Community Development to execute a Loan Agreement and long term Ground Lease 
with 1064 Mission, L.P., a California limited partnership, in a loan amount not to exceed $74,408,049 for a minimum 
loan term of 57 years to finance the construction of a 100% affordable, 256-unit multifamily rental housing 
development (plus 2 staff units) for low income adults and seniors experiencing homelessness with ancillary 
commercial space for public benefit and community serving purposes for a culinary job training program ("CHEFs") 
("Project") and a lease term of 75 years with a 24 year extension option, and with an annual base rent of $1.00, in 
order to construct the Project once the site is transferred to the City ("Ground Lease"); adopting findings that the 
Loan Agreement and Ground Lease are consistent with the City's General Plan, and the priority policies of Planning 
Code Section 101.1; and authorizing the Director of Property and the Director of the Mayor's Office of Housing and 
Community Development to execute documents, make certain modifications, and take certain actions in furtherance 
of this Resolution .. 

Please let me know if you have any questions. 

Rebecca Peacock 
(415) 554-6982 
Rebecca.Peacock@sfgov.org 
Office of Mayor London N. Breed 
City & County of San Francisco 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

TO: 
FROM: 
RE: 

DATE: 

2019 OCT 29 PM 4• 2J 
(j'{-::. D. ~-\~i 
~-· 

Angela Calvillo, Clerk of the Board of Supervisors ~c._>· 
Sophia Kittler · 
Loan Agreement and Ground Lease-1064 Mission, L.P. -100% 
Affordable Housing at 1064-68 Mission Street- for a Loan Amount Not to 
Exceed $74,408,049 and for an Annual Ground Lease Base Rent Amou.nt 
of $1.00 
Tuesday, October 29, 2019 

Resolution approving and authorizing the Director of the Mayor's. Office of· 
Housing and Community Development to execute a Loan Agreement and long 
term Ground Lease with 1064 Mission, L.P., a California limited partnership, in a 
loan amount not to exceed $74,408,049 for a minimum loan term of 57 years to 
finance the construction of a 100% affordable, 256-unit multifamily rental housing 
qevelopment (plus 2 staff units) for low income adults and seniors experiencing 
homelessness with ancillary commercial space for public benefit a·nd community 
serving purposes for a culinary job training program ("CHEFsn) ("Project") and a 
lease term of 75 years with a 24 year extension option, and with an annual base 
rent of $1.00, in order to construct the Project once the site is transferred to the 
City ("Ground Lease"); adopting findings that the Loan Agreement and Ground 
Lease are consistent with the City's General Plan, and the priority policies of 
Planning Code Section 101.1; and authori"zing the Director of Property and the 
Director ofthe Mayor's Office of Housing and Community Developmentto 
execute documents, make certain modifications, and take certain actions in 
furtherance of this Resolution. 

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

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

TELEPHONE: (415) 554-6141 
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. . LOAN AGREEMENT 
(CITY AND COUNTY OF SAN FRANCISCOHOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AID' INCLUSiONARY) 

By and Betv.;een 

THE CITY AND COUNTYOFSANFRANCISCO, 
amunicipa,l corporat~on,represt;nted by the Mayor, .. . , . 

acting by and through fue Mayor's Office ofHousing artd Ccirrunlinity bevelop~ent; .·. 

and 

1064· MISSION, L.P ·; a California limited pminershlp 

£or 

1 064-1068I\1ission Str~~t •. · 
$§;224,561 

HOTEL TAX:$ 256,929 
RES:WENTIALHOTELREPLACEMENT; $2,000,000 .. 

AHF INCLUSIONARY: $3,967,632. . . . ... 

... . 

Dated as of{iG~~~Y Zo1-{J{j ..... 
.. •'. : . 

·~. 
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. LOAN AGREE:tyiENT 
(City and County 'of San Francisco 

HOTEL TAX FUND~ :RESIDENTIAL HOTEL REPLACMENT, AliF INCLUSIONARY) 
· · (1064-1068.MissionStreet} · · · 

TiUS LOANAG]lEE)V!ENT ("A~merrt") i' ente,¢into ~ of ikua'Jf {,d&Ji bJi · . 
and between the CITY Al'ffi COUNTY OF SAN FRANCISCO, a municipal corporatioi:l(the . 
"City"), represented by theMayot, acting by and through the Mayor's Office ofHoiJSing and 
Community Development ("MOHCD"), a,nd1064 iv.rrSSJON, L.P ·l a California limited 
partnership ("Borrower"). 

RECITALS 

A. The City is authorized under Sm;t Francisco Business and TaxRegclations Code 
Section 515.0l(b)(3)(F) to use a portion o:fhotel tax funds collected by the City u:ttder this 
i\greement(the ;,Hotel Ta.xFuilds") to ·?s.sist inthe constpictiori or rehabilitation 6f low-income 
rental housing for the elderly or physically handicapped . 

. B. · •·· ·. •Under the Inclusionar:y Affordable Housing Progri!Jli set forth in Section::; 415.1 et 
seq. o:fthe San Frllilci~ico. Plaillmig Code; the CityWide Affo~dabie Housing F:tind receives ill-lieu 

. Affordable Housing Fees ("Fees") pai<i by housing develope~s tci satisfy reqUireinentsofthe ·. 
Indusionary Affordable Housing Program. The City may use the Fees received by tpe Citywide 

· Affordable Housing Fund (the "AHF Inclusionary .Funds") to fuian~e housing affordable to 
qualifying bolisehoids. MOHCD a:di:ninisters the Funds pursuant to Section 10.1 00~49 of the San. 
FranGisco Administrative Code and enforces agi-eements rdatiilg to them ... · 

C. Under the Expedited Conv~rsion piogiam set forth lri Section 13 96.4 cifthe San 
Fr~cisco Subdivi~~on Code, th~ Citywide Affordable Housing Fund receiy~s. fe<;:s rel:;~.ting to the 
cotiv~i#oh of dwelling Units· into condomun,]i;ri~ (''Fees"). The C{ty may fui~the Fees rebeived 
by the CityWide Affordable HoliSill.gFund (the "Hotei Replacement Furids.'')tci fulince hmisitig 
affordable to qualifymg households, MOHCD administers thy Funds pursuant to Section 
10.100-49 of the San Francisco Adiniriistrative Code and enforces agteemenis relating to them. 

D. Borrowetintendsto acquire a leasehold interest in the real property located at 
1064-1068 Mission Street, Sp:o.Francispo; California (the "Land1') under a Ground Lease, by and 
betwe.e:ri Borrower qnd,the City and County of San Ermciscci ("Ground Lessor"). Bouower 
desires to use the F~ds to develop iWo. ile!w perm~nent supp6rtive hou8fug d~vel9prnents \titl:i 153 . 
units f'or foi:metlYb.omeless adults; 103 miitS for formerly homeless sei:iiors age 55 years and older on the 
Land, pl~~ tWci resident staff llilits; fl$ Well ~to coD:$truCt the C()inrp.ercial shelLof ~ cuiinai:y j Qb 
training program(the"Coi:ninetcial Space'') which will be known as the CHEFS Program (the , 
"P:rojed): · Xfthe Cori.te:X:tregu.ires, the ten:il ''Improvements" Will include the Commercial Space. 
A separate parcel will be created for the City to develop and own a Homeless Services Center 
funded by other City funds: ' 

E. The City has reviewed Borrower's application for Funds and, in reliance on the 
accuracy of the statements in that applic:;~.tion, has P.greedto make a loan of Funds to Borrower 
(the "Loan") in the amount of Six Milllon Two Hundred Twenty Four Thousand Five Hundred 

. 1 
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SiXty One and No/1 00 Dollars ($6,224,561) (the l!funding Amount1') under tills Agreement to 
:fund oertain costs related to the Project, Tlw ,Funding Amow::)t is comprised of (i) Hotel Tcrx· 
Funds in the amount of Two Huhdred. Fi:ftj Six Thousand Nine Hundred Twenty Nine and· · 
No/100 ($2.56,929); (ii) Hotel Replacement Funds in the amount of Two Million Dollars . 
($2,000,000)~ and (iii) ABF:Jnclusionar:Y Foods in the amount of Three. Million Nine Hundre.d 
Sixty-Sj3;Ven:Tho;y.s®4 84.-JI.undred Tmrty~Two Dollars ($3,967)632) (collectively~ the . · ... 
''Funds"). ' · · 

AGREEMENT 
. . . ' 

NOW, THEREFORE, in consideration of the mutual promises E!lld covenants set forth in 
this. Agreement, the patties agree as follows: 

ARTICLE 1 DEFINITIONS. 
. . . 

1.1 Defined Te~. As used in this Agreement,. the following words an.d phrases . .·· 
have the following meanin:f?;s; 

"Accounts" means all depository accounts; including reserve and trust accounts,. tequired 
or authorized under this Agreement or othenvise by the City in writing. All Accounts must be . 
ma:ilitained in accordance with Section 2.3. 

"Agreement" means this Loan Agreement. 

11Agreement Date" means the date first written above. 

"Annual Monitoring Report" has the meaning setforth in Section 10,3. 

"Annual Operating Budget" means an annual operating budget for t;b.e Proje<;;t attached 
hereto as Exhibit B-2, which may not be adjusted without the City's prior written approv<il. .. 

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

"Approved Specifications" has the m.eaning set forth ill Section 5.2. 
,. . .. 

"Authorizing Resolutions":i:n~~s: (a) in the case of a corporation, a certified copy of ·•· . 
resolutions adopted by its board gf directors; (b) in the case of a part:ttershlp (whether general or 
limited), a celiificate :;:igned by all of its gener<\l partners; and (c) in the case of a limited liability 
company, a certified copy of resolutions adopted by its board of directors or members, .·. · 
satisfactory to the City and evidencing .Borrower's authority to execute, deliver and perform the 
obligations under the City Documents to which Borrower is a party or by w.hich it is bolind. 

"Borrower" me~s 1064 Mission, L.P ., a California limited parfriership, and its 
authorized successors and assigns. . 

4696. 



.. "Certificate of Preference" means the fOrm, establishirig a prio:r;ity rigl:tt for tena:p.t • 
selection; :is· :flir:ther descnbed in. the •. bperational RUles. . . . . . . .. . . . 

. .. . . ::·,· . . , ... 

"Certificate of Preference Hoider~' means aperson or househoid that has been issued a .· 
Certificate yf Preference. · 

. :: ·:.: ~:· ;: . :··: 

liCFR'' means the Code ofFederalReguhtions. 
: ·· ... · .. . :. . . 

"Chart~rDo.clinle~ts" in.e~: (a) in the .case of.a.corpor~ii,on, its. arti~les ofincorporation 
and bylaws; (b) ill the case of a Partnership, its partrl~rship agre~rrientand any certi;fic~te or 
statement ofpartner.ship; and (c) in the ,case of l11iillited li8,bility cq;mpany, #s oper(lting 
agreement and anyLtC certificate ot statemEmt. . The Charter DOcuments :i:nu.St be delrvered to 
the Citj iu their original, iorm)md as ~eri~6d fXon;·tinlet6 ti~e.~cl beaccorr;tpa:rlled by (l· 
certifi~ate of g<)od standing fo,t :Bdrro\\ier issu¢dby the Califonila Secte,ta:rj. ofState 3llc1,. if . · .. ·.•. · 
Borrower is brg<fillz~d undei the laws .. of a state o.'ther tha:p.California, a certificate .o{g6ocl ...•. · •·· .••.. 
staJ:lding issued by the. Secretary ()f State Of tb.e. state of orga:rllz'ation, issued no. more th;m Dinetj . 
(9Q)days ~~foi~ the 1-gry~ffi.p~tDatt(. · · · · · · · ···· · ·· ··· · · · · ·· · 

•·;, .··.····"C~FSP;o~~~'mearlS(~o~qu~ringHoixte~e?s.riess~o~~,E~pl'oy:rnent~Fo;d,•.····.·.··· 
S~rvi~es, a culinirrjjoh:tnliningprograril ()fEpisc6p81 Coirunlinity SerVices whichwilloccupy · 
the gi-9und fl9or coln+nHci~~ ~Pafe ?r ~s§i9.J:l ~J;reet: · · <: . · 

•. > "City''· means !be City ~4 ,c;:o~ty ofSan.Fr~ci~cp; ~rn1lJ:li.~ip~c;<).rpbr<ttloJ:l, repr~sented 
by the Mayor, aciillg by and tbi-ough'MOHCD: Whenever this Ai?;reenientprbVides fora' .... · .. ·. 
submissionto the C~ty 6r ?h approv31 or .;;1ctiq;n: by tj:te City; thisAgryeillentr~~eisJq si,lb:r:Oission 
to or apprtrv~ or .. <lctioii by IYJ:¢1IC:D uill~ss' otJ:t~rWi.se iJl~~a*~cL · ·· '. '"' , '; ' 

~:1 . 
' .. 

:;!~~d6~d~ti~:&~:~~~~~~~.J!l~~~:!e~t~di~Ji?t~·~:~··•~~f.§~f:·]?.00j~~#,.•.:•··••·. ·.·. · 
'.; .: .· .. 

. . ···, IIQNA" IJ1eans a,2Q~yew capit.ti lieyds ass¢sstileptqr: ~ilJysis. of~b;lacemen~re;;e.~e ·. 
recpilie;meilts, as. f'urthei: .Ciefilled •by M: o:a C.P" s CNAriO.lic:Y, •fiS it may !5e alrie:rici~d fi:oni.time to . 
ti:ine.,' ..... ·'·•·'· ..... r'.: ·............... ··.·.,·;, ... ..,·.',· .. ···.' ... . 

. :· ... ; 

. "ColQillercjal SpClce'' has the meaning set .forth inRedtal]) and furt;her ciefined ill'. 
MQHCD':s tomn;tercial,space policy as it rni(y be amendedfromtirrie to .. ~e.As Jl.sed ii1this .. 

~e~=~r;;~~;:~:;xcludes~sri-~~sid.tent1~ spa,ce,fu.the P~ojc:.ct t~ b.e,:,~~~~p~~!f~r,,~e:·., . 

··:coillpletionD<!te" has thell1eaning set fotth inSectiol.is:r;/ ·· 
.· ..... · .. ···. ,·:: .. ::~·!·:·:_::.~ .. ::.;:~~·::.- . ·. ,.:~:,··.::.; .. ···-~· ...... ·. . -:·_~:_:·· 

. ., :.: ·. . :, . 

"Compliance Term" has the nieaning set forth in: Section 3.1 .. 

''Construction Contract" hak th~' lne~!lg sit forth lil;S~ttiol15.2. · ' 
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. . 

''Contractmg Man~aJ:'~·meaD.s:the ¢ontracting Manua1(2006 Amendment) for Federally 
Funded Coilstr:uc#on :Projects Finari.cedbytb,~Mayqr's O.ffiqe.ofHousing, issuedby MQHCP 
on Novemberi 8, 2002, as aD:! ended ori. May 22; 2007, as the sar.i:te may be :further amended from 
time to tiine. ·. . . 

;._. :·,·· 

"Control of the Site" means Borrower's acquisition of a leaseholCi interest in the ~ite (or~ 
portion thereof). . · r · · · · ' · •• 

. • ''Conversi9n Date" m~ans the ¢ate Q;!iwhich constrt:J.ctio:r:J.<!illancmgfor the·J?rojec:t is 
convertedffi,t? pei:nianent :fina,ncing

1 
ifa,]Jpllcabl<:\ · ·· · ·.· , · > · · .. 

·.·;. 

· "De~laration ofRestrieti~~~~ m~ahs ~ :r:~cordM ci6daratim16trestricti~ns in substantially 
the form aJ;ld substanc:~ attached hereto ail EXhibit N that requires Borrow~r and the Projec(to ·; 
comply With the use resirictioris i.:n: thls Agreement fat the Compliarid.: Term, even if the L()ai:L is . · · 
repaid or .othervvise satisfied, this Agreement tc;r,minatt(s or t,h~ Deed of 'Trust is re~oJJ.veyeQ.. . • · 

.. -~:::.= . .. : ·.: '.·· •: . . : ' . . . . : . . i. : 
: ... ;... '1,',' 

!!Deed of Trust" rneans the deed of tiust exe.cuted by B~rrow~f ldaiiting the City ~:Jieri art . 
the Site. !ll).d.the Project to secure Borrower's pex:fonriance u:p.Cj.e:r: this Agret<ment and .tlfe N'ote, in 
substaotially.thefopn: and substance a$.ched b,~reto as ExhibitM. . . . . .. . . . 

. . . . '. ,•• ·.· .. .... . ; . . . 
. . . . . . .. ·" . :··· . . . ·: . . •' 

"Departrr).en.t of Building fuspec:tion" has the hi:eafrin_g set forth fuSection5~2. 

;,Deyelop~r Feef>" has the me~g sytfortb.·in~ecti~n).S),. 
,,.. . ' .. ·. •' . . . .. ·: .. · ... ,.. . : .: ... 

;;be~eloptil~ntE*;eni'~s" lri:e~:all 66ii;,irictk6d by BotroW~i and ~p~rbye~ b.Y,thJ·cit;Y 
in connection with tliG developmentoftheProje6t;inchid:irigi (a) h8id and soft devdopme:ri:t . 
costs; .(b) d~p,osi~s into req\lired capitalized 'reserve accolints; (t) 'costs, 9f cqnveiting P,toject 
financing; inoludillg bonds, bito perma:ti~ntfu13:ncing; (d) the expense of('!, cost aU:d.it; iill;d .. 
(e) allowed Developer Fees.' · · ·· · · · · · · · · · ·· · 

. :.·. ::: : . -.: ·: .· :'·-!:. : . : .·.''·' :· •'. : . ' . 

"Deyef.optnent:t>roceeds" p_i~;ans th~ sum of: (a ):fuilds .contri,bu~ed o:J; to be co:r;rttib1,1ted ~o 
Borrower b)i Borrower's funit6.d partner as capital coritributiom:; equity or for any other prtrpose 
under Borrower's limited partoei:'ship agreement; and (b) the proceeds of all other fmanGing for 
the P:roje~f:: . . .. · .,' · . , . 

·''J)isbitrs~!Il~nt" m~mis the disbW:setD.e~tc~failo~ a ~o~i~fi._oft:hb FuncJ#ig:Amountby.the., 
City~ des~ribed in Article 4. · · · · · · ··· · ·· · · · · 

. '~Displaced Tenant Prefe~enc~ Certificate.Holder':,,W:e~s .a persoJ1. or household that has . 
been issued a certiiic~te under the Displaced TenimtPrefe!:erice Program; as fuitherdescribed in 
the Operational Rules. · · 

"Distributions!; hM the meaillng set forth in Section 13.1. 
•"' ··.· ... '• ,• ' ' .... . : . 

. ''Eariy Retention Release Contractors" nieahs contractors who will receive retention 
payments upoo satisfaction of requirements set forth in Section 4. 7. 
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"Environmental· Activity" means any adUhl, proposed' or threatened spill; leak, pumping, 
discharge, ·Ieachi:D.g, storage, c:;xisterice, release, generation, abatement, removal,· disposal, · 
handling 'Or transpcirtatiori of any Ha_iardou~ Substance frOID, under; in~o OJ on the Site; ... 

'!E11vrroP1"il~ntru Vnvs'' fil.e~ ~l P+t<sen~ an4 fuhu:e fede~~~ state,i6cal a,n~ ·· ··. • · . 
administrative laws; ordinances, .statutes, niles ~d te~ationsi orders, judgJ]leni:s, .decrees,. 
agreew~P.i$, autli:oriz~tib~, conserits, lice~es, pemu~s arid othet goye:mme~tai r~st:cietions and ·. ·.· . requrrimentS i:elatllg·tq health ahds'a:fety; in.dtiS.tpru, hyisiene. oi the eliVitonnient or:t~ :WY. •.·· .•..•.. • • · 
Hazardous Substarice qr EnVi;ror\rrlerit;u ActivitY, inc1u~ing fueC0wprehensi~eEnvir;6nniental .. ·. · · 
Resp•onse~ Compensation~ ~d Lia[Jility Act of)9,~0 (conri:np:qlykrtovvn ~· fu.e ''S~perfwid'', law) 
( 4 2_ u,s.C/§§ 96() i···~t s~q:); the R,-es6pice Conser-Vation bd;Rec6vecy Act of197 6, i3.S ffin.eridc;d • 
byi:heS'oiid Waste~d:J).isp6sal Acfof1984(420.s.c .. §§ 690Let seq.); th~Nationfll .. 
EnvircmnientalP<Jlicy Ac,t of;l9.69 (':'NEf A'~) (~4 C:FR § § 92. mid 24 CFR § § 58); the Califoli:Iia 
HaZardous S11bstance Account Act (also knovm as the <:alpe:llt~r-Presley-Tanrier Hazardous< · 
Sub~tance Accmilit Law andcolll111oJ:lly 1cnown astlie "California, S.uperfuncl"law) (Cal. Heaith 
& SafetY Code.§§ 25300 et seq.); au<! ,the Sa£eDrli1king W a,tet and toxic E:hforc~:rrient Act of 
198q (corrun6nif~~wn aS.~'Rro]Jo~~v?,ii 65''):(q!lfHea]tl1~ s.afety coCi~ §§ 25249/2Hs~cj,); 
and Sections 25117 and 25140 of the Califorriia Health & Safety Code. ··•· • ' •· . . . .. , ...... , ... ·.· .. ··,· ....... ·. . .. '· .. , .. , .. , ........ ·- .· .·' .. . 

• •. ·::! •. ·; :;L :_ :··•.·.· · .. l~.; · ... ~: _·: .. l.·.:·' .. :. , '", :_~··; :.· ;"~>.'.·.:.··. ;_ : ... · 

• '1'Es~~.o~.t~:nJ" h~ ~\~.e~~ set,fo.~ ir1t'~.c¥?:W4,Z: •·· · 

·· ... ',"EveJ;J.t o{Defal,11t'~ .has the mee!illpg ~et forth in Sectio):l ~9 .1. . 
:-:: ... ·:· .: ...... ··? :>>-:· .\::: :=:-,·: :-:· .• -... :-.· .. ···:. ··<:J:-.. i~·-:--;.:·. ·:-: .. .,.. ... _;-:,.: .. :.:-,.. ::.:. : . ..;; . 

F~~~~~~~~~~q~~~~~~•tt~::.~;~j1~~s~lZts~b~~r:4.V;~~~~:~::~i:~e· 
have ~ft:;n pai~ or. •iQ.ciJn:e4.bJ7Bog9'\'Vt;r; "':, ··: ' ' , '> ·· > ·· · · ' ·· · · 

. . . . . ' . . . . . 

·· : ': ,,;.up4big ~Q~i~rh~ the ke~njng s~tf~k~ in R:~Cital'(S • ·.··· · 
,· :'.' .... · ............. < . '. ···;.· . .:~:.,, : .. : .: . . -1. ·-. .: :~.! '··:> ... '·.:.·~:·:.:. ·. :, ·.: ·'·.= '.'. .. i . :.! .... : .:·,.: ..... ·.-: •• 

. ::..:'-i.-·"·' ···-:· ..... ::: 

.. · ~~~~ds"h~:tlle'~.~~~ s~~ ~ortfiinRecita~ X.: ..• ,.' ,·;:: : 
; .. ''PAN" ~~ean's ge~~rail),.a66.epted. accolliltilii pTiuciples j_ii 'efiect on. the date: ofthis . ·.··.··. ·· · 

Agree~~!lf.an~;~tfoe ~~eof;aiiY:req1liredpe.1o#~ce,·' , , ·•• · :·. • ': ·-··· 

. 
1'Ge.neral:P.~e~ii,mean~ Mercy Holisirlg ~ 064 Mi~sion LLC and .1 o64.Mi;>sionLL.C, ·. 

Califor:tlia lllnited Jia,bilitY compaTI:ieit11a(are cci~general paitners, and respectiv~ly affiliates of 
M~i:c)i.H6u~in.g C,a1if6:rrri~ llh4Ei:>1~ccipal Cl!,~Jnlty'S¢rylces~ .•. · · · ·• · · ·· · · · ·· . . • · ··:i. . · 

'! ___ .. ,. 

· .. :. "GCJ;exnmentsJ Agency" me3J:tS: (a)anygo~e~b~t qtkwuOipa.li~ ot16nti6?.1 • . .. ·.· 
su):>diyi~ion()f ~Y g6vemillent 6r munl.cipalizy; (b) ~Y ~se~~went, 'improv~rrie:ht; ~o,IIll1lunizy · 
fability 9.r othei~pecial taJdr\g diS,trici,t; C c) anygofermt1e11tat or qlia.Si~govehiilleftta1 iigtincy;. ·· .... 
authdnty~ b6a:[d; bwc:~u, c.offimi~sl.qri; corporatioP,, c1ep~ent; instrumentality orpublic body;···.· 
or (d) an?f G9~ja9~il1i~~tive ,tribUnal, ar~*~tor, ,public, iitiJity Qt r~gulatory bo4r~:•> . ; ·. . 

. .· . . 

"Ground Lease" has the meaning set forth in Recitai :B: 
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. .I'Gromid tes~or'1 has. the .. nJ.eaning :speQifieq i;l ;ReCital B. . ·· 
.. . .. ·.' . . ·.··.. . . . ' 

.. ·····,··. :-,.·.· 

"Hazardous Subst~ce 11 rrte~~ ~x matenal iliiit, becaus~ of its quantity, concentnition OJ;. '• 

physical or .Che:rillcal chamcteristics, is deemed by ariy Governmental Agency to pose a present. 
or potential ha.zatd to human health or sa£ety .or to.·fue. enviionpjent. H~ardops Subst~ce 
includes any material Or subi.tance l~ted, de:fi:Q~d Q~ ofuefw'ise identifiedgs a ".hazardo~: • 
substance, li "haz;~dou~ waste;" i•b.az~do\1~ ;r:u~t~rl<\l, ;, "pollutant," '11 cont.ainin:ant; ll''pesh~ide!'. or . 
i~ listed as a chemical known to ~a:m;e can_cer or teprqductive tqx:ichy ads' 91:hen'vise identi:fi~d 
as "hf!i~dous'~ ,or "to;xic" \mciet any Enyiro:i:lineniaJ taw; ;:ts.:well as ariy asb~sto~; }~¥oactive ..• · 
rriatenais, poiychlorirtated bip~enyls ·an_d ap:y :tllateriais ·coiltiD,riplg lliw of;i:l;l~J:il~. arid pe~<?,leUill, . ·. · 
including crude oil or any ft~ctto:t1; and natittal gas' or natural gas Uquids .. Ml'Lte:d;lls p:f il typG Eirid 
quantltyi:J.Oi:m;llly used in the construction, opet~tio~ or maintenalice ofdeyelcipflie:dts si:illil~ to 
the Project :Will not be. deem..ed "Hazardous Substances'~ for the pur:Poses .of this Agree:n;wnt if. 
used ill compliance Witli applicable E;:nviron.mt::;nta.l Laws~ · · · · · · · ·· , ..• 

··.:::. 
•·. !. ... . . ... . . ,:.·. . ·. 't .:.~.··' 

.. . . "Hm;rieless" nie~s ~'Ho:nidvss'' mefllls' ffil il+ciivi\fu~i or a family who Jack.S ~ .frx:e!i; . ': · 
regillar; and adequate nigh~ime.residence aiid who h~s a: priillary mgh~e iesicterice.ln 6ne 6r •· 
more of. the following categori~~:.{a) Anyone staying in a:nll~s~op. or liome1ess,ot dbinestic: : . 
violence: shelter, i.e., a superidsed public or pr:ivate facillty that provides temporary liying 
accoriunodations; (b) Anyone displaced. from hcnisi:p:g due to: a disaster sitUation; (c) Apyone 
staying outdoors; for exampie; street; sidewalk,' d9orway, park, fl:eeway un~krpass.; (d) Anyone 
staying ip. <i. car, y~, bus; truck; RV, or simila:tvdticle; (e).A:nyone stas1ng in an enclosure or 
structure that i,s :o,ot authorized or fit for human habitation by building or ho\Isip.g codes, .... 
i:ncluding:ab.andoned.buildmgs C'sq~s") or ~mb~standard ap?,rtnidnts afid dwellings; (f}An)rone 
staying With frle!ldS andfot exte11cieq family memQ~tS (exclud:i:n,gjm_i;y;rltS ;:md cl:tilc]ren):b((pf!.U&e · 
they are oj:lierWi~e u:nableto obtain housing; (g) Any.famiiy;>0.tli.childr.~n ~tayjpgi:ri a.::~ingle ... 
Room Occupa,llcy (SRO) hotd room (who;;ther,oi not they have ten~cy rights); (h)Anyor+~ 
staymg ill t~mporary housing fot.less thE\h 6 months :Whe~e .th~ accomtrio.dations pro0c1e1: to the 
person are sqbstandard Or inadequate (for eXZllitple, in a g;;rra:ge a Very: smat+ibolil; or ail overly' 
crowded space); (i) Anyone staymg in a Single Room Occup~py .(SRO) ,hcite1.room Without 
tenanc.y rights; G)Anyone formerly :homeless (fotn;lerly in one. qf {lle above categories (a) · 
through({)) who is now incarcerated, hospiWfzed, or living in a 1rea.tnielit·pr9grarp, half~ way 
house, transitiomil housing; or (k) Anyone.fori:nerly hon;teless (fo:t:tnerly fu. one oftlie above, , .. 
categories (a) thiough (i)) who h,as obtained SJ)d J:esided.in supportive housing or pemu:uient 
housinl:§for1essfu.~ 30 days, · .. , ; ·L. ~:: 

'. 

':Hpmeless Household'! means a houSehold. tha,t m:e~ts the referring ~gency:' s defllriii~n ,bf 
· Homeless Household for ·initia.l o'Ccup~cy an4 'lip on a:vailable va.ca:ricies thereafter~ as per the 

Local·Operatiiig SP.bsidy contract; ; ·': :• · -,'' · . . . , ... 

···.' ' 1'!I~m:eless s~~ices Center''.m~ans a separate parcel On Stevenson StJ;e6t ~~~o~~~i ~d .... 
operated by the Depattinent 6fHomeless11ess and:Strpportive.Housing artd the Depart:bi~Iit of 
Public HeaJ.th to·serve.fue 11eeds of people expenencip,g howelessness, including t.ll.~ relocated 
Tom Waddell Urgent Care Clinic; the Street Medicine program, dental services, and the SF 
Homeles.s Outreach Team (SF HOT)~ 
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"B:O'D 11 means the United States Departtrient ofHousfug .and Urban Development.acting. 
by and tbro1,1.gh the Secretary of Housing and Urban Developm~nt and any authorized agents. 

''Iriconie Restrictions" means the maxmrum hou.Sehold income limits for Qualified 
Tenant$~ as set forth in Exhibit A. 

"Indemnifyi' means, wheneverany provision of this Agreement requiies a person or 
entity (the "Inde:Dmit<Jr'1) to Inden;mify any other entity or per$on (the "fudeiililitee;'), that the 
Indemnitor will'be obligated to defelld,; indemnify and proteCt and pold han1:1less the :indemnitee, 
its officers, employees, agent, constituent :Panners, and wen;i.bers ofits .boards iuiQ. corillnissic\ns 
harmless from and against any and all Lcisses arising directly or indirectly, inwhoie or in part, 
out of the; act; ciillission, event; occurrence or Condition with. resp~ct td whlch the lnderrit:ritor is 
teqllired to indenmify an Indemnitee; whether the act, omission, event, occumO:nce or condition is 
caused by th~ IndeiPJ:iitot br its agents, employees o_r contractqrs; cir.by any tJnrd:party O.i any 
natural cause, fo:rese~rr or unforeseen; prov~ded that noT:ri.dei:pllitor will bC:;; obligated to . 
indemnify ariyindetnnitee ~gainst any Loss arisihg or resUJ.tUig from th~ gross negligence or 
intentional w.rop.gful acts or orruss1ons of the 'indemnitee' or its agen~s, employees or contractors. 
If a Loss is aitrib'utabie partially to:the •grossly .neg~igent'or intentionauY ~<;J:rlgful ~cts .cir .... . 
omissions of the Illdeinnit~e .(or: its agents, employees bi contractors); the Ii:ideumitod:ri.ust ' -; . 
Indemmfy the;ID.demnitee. forthat part o:fthe:Loss n6f~ttrib~table to its OWn g[os~ly .negligent or 
intenti.cihruJy wrongful acts or 6rrussion8 or thbse of its agertts, employees or tontractors.. . 

.·· i'Inderlln.lteeH has the specific inea:rllng set forth in Section Z3.l and the gereral rr1eanin.g 
set forth in the definition of "Inderiioi:fy.'1 . .. ' ' .. 

. ·•·•···. "Indetnnitor"' has the meaning set forth in. the defmit~~~ of "Ind~mnify." · .• 
. . 

· · ··. ''Laws" nie8,ns all ~i:atute,q, Ja.ws; P!diiJ.aTI.se.s; :regill.~tiof1f,_,prqe.rs, YO}ts,j;qqgm~I,lg;i 
inju,nC;tio:O.s, decrees OJ awards of thf<. U:rri.ted States or ai:ly state, colinij, inilliicipaJhy or ·. ' . 
Govei:Drllental Agency. ·. 

·, ···.·.··. :···· .· .. ..i·.:·. 

"Li~~nse Agree~eri.t" 'i:ri.eans the ~evocable}icen~e: agre!Ollient be~eenBorrower @d the . 
City petr:iJitting Borrower to access the Property prior' to the cfu.t~. on which Bo~6wei Sbt~irts' ... 
Co11trol of tpe ~ite on th¢ tc.:rp:l~ l3.l;td ~on.diti():Q.S to be more part~c:u.Jarly ~et forth therein ... 

:-'· ;<·i' ·::·<::~:·::;':;:"·: .. ;:-~'; . ··.···· ..... i':~-·<:···> ;_·.· .· ·.: ... ··,··;, -::''•·:"': ·: ''.·.:··.:·,' .. ·· ·:::, .. ·!···:·')._'·;.> < 

"Loan'' has the meaning set forth i:ri Recital C. 
... . . . . '· .. . .... 

· ;;Loss;' or ;,Lo~sesii incl~de~ arty.los~;ii~bility, alilllage_, ~bst, ~xpense Cir'ch~g~·fu:td. · .. 1 
):easqnable attorneys' fees and -~psts~ 'mclu,dkg thos'e iricurred;fu a prot~~dihg ih court or by' .... '. 
mt;;di~tioJi or ar~ltr~ti~p., mr. appeal brjb,t~e. eP.:forceme:oJ ?f th~ City's rights 9r ill. def~~~e of any 
action in abaJJ'kruptc;:Y proceeqirig. . . ' ' . ; . ' ' . . 

: . . . . . 

"Maturity Date"has th~ in~anipg s~t_fdrth m ~ection 3.1: ·. 
. . . 

.. ·• ''Medi<ill In~orrie'; mean~ medial1 in~~rii~ gil published annually'byMOHCD, derived 
from the Income ii.mits ~eterriiliieci by .HDb: for the forth~ San FranCistO ID;ea/il.djusted solelY • 

. . . . ...... ·.· .: . . ., .. . . . :·,.. . . . . . .. ··.·· ·· .. · 
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. ' . . 

for household siZe, but not high housing c~st:;rr~;;a; also re:i'eirt14 'to. as "Unadjusted Median 
Income." ·· · · · · .. ' · · · · · · 

11MOBCiY' tneans the M,£iYbr'sQffice ofHou~?ing and Comtnil:ri.ity Development or its 
successor. 

1'MOHCD MontJ;lly.Projec;tDpdite"·haS the meallingset forth in Section 10.2; 
' . . . ' . . . . . 

.,. ! . ·. ~ .. •' 

· ' 11l'fot~11 nie<i.ns the prorin~sory note executed by Borro~~r in favor of the .C:ity m th~ .. 
originalpnncipal a;mount cifthe F1mding Amount · . <, ·· 

. "Operating Res~rve Acc~~t''lms the ~eaniDg set forth ln Section 12.2:. 

"Op'eratiomil Rules" ~eans MOHCD' s 'Operational Rules f~r sail Fran~iscb Hous~g •. 
Lotteries and Rental Lease Qp Activities dated August 1, 2015, ~ amended fro;n;t tin;te to t~e .. 

~~~imon;' means an opinion ofB~rrower's Califomialegal counsel, satisf~ct~cy to the 
City and its lega1 counsel, ihatBorrower is a duly formed, J;alidly existing California l:iinited · 
partnership in good stand~g bnder .the laws of tpe State of California, has the power and 
·authority to enter into the City DocUJ:nents and will be bound by their terms when executed and 
delivered, and, tha.t addresses any·other matters the City reasonably requests .. ·· · 

. ''Out of balance" means that the sum of undisbursed F1mds and any other sources of· 
funQ.s that :Bo:rrower has closed o:r for wh.ich. Borrowe:t: ha:=; fum.commitments will not be 
sufficient to t:ompl~te acquisitionlconstruction/reliabilitation of the Project, as determined by the 
City in its sole Qiscretion: •. · ·· · · · 

"Outside Acquisition Date'j has the meanm& s~:f forth in Section 3j 

. . . ' .. ~ 

"Permitted Exceptions'' mearis liens in favqr of the City, real property taxes and. · 
assessments th'!t are notdeli:tiquent, and any 9ther 1i~n~ .and el).cu:ti::lbrances the C1ty e),'Ptessly 
approves in. ;writing in its escrow instructions~ . . . . . ' . . .. 

"Ptefereti.ces Ordincitice'; ~iah~ Chapter, 4 7 O':fthe San Fr:iricisco Adrriinistrative Code, as 
an1ended from time to time. · · 

: "ProJec,t'' meaJ?,S .the developJJ!.ei;lt desc:db.ed in R.edtal,B. .• If indicated by the context, .· 
"Project'' ill~~ the S1te and :the inJ.p~pvements(levelop~d on~~. Slte1 .. " 

"Project Expeus~'s" means. ~e follo~g ~osti, ~hi~h rriay 9~ p~d frohi:h6ject Inco~~ in· 
the J'ollowmg order of priority to the extent of available Project Income: (a) allcharges iricurred 
in the operation ot'the Project for utilities, real esta.teta;Xes @d asses,sments andpremilliO,S for 
insmanoe requitecl 1'mder this Agre~niei~i or by othdt 1e~ders p:t~V1eur;_g seemed :finaricmg for the 
froject; (b) salaries, Wfl.ges and any other ~ompensatioi;l due ;rnd payable t() the emptoyees or 
agent,sofB()trower erp:ploy(::d ill coime~tionwith the Projec( includmg :;til related withholding 
taxe~, ills11Iance prern:lutrJ.S, Sociill SecuritY payllients and other payroll ta.xes or payments; 
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(c) required payments Of intt::resi::andprlpCipiil, if any; onariyjunior or seniOr finanCing secured 
by the Site. and .i.tsed to fuia:rlce th~ Proj ~ct that has been a,pprqved .by ·thfO ·Cii:j; (d) ;;tiYotJie;r; ' ··• · · 
expenses actually incurred to cover operati.rig 'cm~ts of the Proj ed, indudiTI:g iriamterifuice and . • · 
repairs ansJ. the fee of ahY n1armging agent a:s in4J.cated in the ~ual Operatfug Budgc:t; . . .. 
(e) requiJesi deposits to·\he. B;epl~G6me~tRes~ric: Ac.cotmt;· Qpeiating Res'~i-ye · Acc6ligt8nd any 
other resen'e account reqUit~d lincierthis Agreement; (f) the approved: annu?I assetman&gement 
fe~s indicated in the ~~ Openrtrrg.Budget ~d apprqvec1 .bY t~~ Git)+~d. (g) any ···~··' . . 
extraordinary expenses approved m. advance by the City ( otb:er than expenses paid fro:tll ariy 
reserve account); Project FeeS arel~pfProjec(Exp~~ses: . ' . 

. . ·,< .. ·:; ,;::·: . '!' . :: ,! ; :.• ·' i· ·~.. . .: ....... , .. · ..... . 

. l!J?roj ect Intom.en JJi~:~ all ID.come anq re,~~ipts. in a1+yfotrr1 rec;elved by ]3o1:Ioyver from 
the operation ofthe Project/:illdudwg rents, fees, deposits (other' tl:t3Jf tei::tailtse.cWity dep6sits ), . 
any accrued jnferest disquxsed from a;ny',r~~efye. a6dounfreqiilied iinder this .Agiee:rllerit f6r . .f.: ....... . 
purpo~e othedhan th~tfor whi~h t)lefesenre accODflt vv.a.S esiiblisht;;d, reiril~wselilents ffildother ·• 
charges paid to Borrow~r in billiection·\Vith the J)oject:;'Tnterest accru.ing cinahy ;portion of the .• 
Ftinding Ai:ho1illtisnotProjecfi:t,tco1llc<- · · · .· · ' ' , · ' ···· ·. · ·.·.. ··· · · , ·· · · .· .· ; ·· 

"Project Operating ~~qo~t'' has t11en1eaAkgsetforili~ Se~honil .. l.··-. 
' ..... ·,._ .. · ... .. ·.··::·.,('. :.·. · ... ··· . , .. ,· "· .. '.: ",. '••,, · .. · .·· .·· '"' ·. ·. ·. ·.·:··"' :.·· -:·: 

· .·. '!Q1mlified T en~tu m~~s. a. T ~nant hoUs~h~,id eliTnlng rio ll1ore th~' fu~ niaJ{itn.uin . ·i 
perrrii$sible~mmral incoiildeyelallowed uiidei this Ag!eeme:bl as set forthill :I!}:ihib~tA~The. 
tern ,;QwiliJ:iedT.en~t" in.cl11des each cat.eg;pl)' ofTe~aht desig;n~t~q w ;E#rlbiJ A.-.·.··· · · · · · 

. .. . ... .. . . . . .· .... .. ... .... . . . . . . . . . . . 

.. ·$eplace~~nt R~s~fve.Accoul1t;' ~as the rh~a;riing ~et f6~h 1n Secrlo~ l:z.i •· · . 
. . ·.· '• .. ·, . .. . ... . .. 

"Resid~al Receipt~ II rne@S Praject kcorh~Te~~i~g ~e~ payment ofP,roje~t Expy~~~ . 
and P~oj ect F e~s, T4e flil}.o~t ofResidtm..l Receipt{mlist b~ 1Ja86d QI1 figuie~ contain.ed ill ' . . ... 

audlted fjliancials~a~~~tfft~::: ,, i· '.y· --· , ·.·.·••···· 

l; 2015:~~~:;f~:~: ;~~!~,~~i~SBnte~Pscfto~~~·t'FP~~·· 
.••.. ,• "S~¢tio~. 8:1, w~a#~ renfal assist:iifce provided under S~ctiori 8(c)(2)(A) ()rthe u:Ilite.d· ' 

States HousmgAct of1,937 (42l].s.c~ § 14:57f) or ii}iy succ;essotor simllairynt ,SP,bs~dy: .. , 
programs;··' ·.·· '''< ........ ·. .. .......... ,....... · ''···'•·''···· · · 

. . 

"Sc:nior ~ren',' h<;!S til¢:rne<JI1ing:set fo~~ in Se~tiq~ :i4;1;._ 
. - , .. .,.. . . :' '1. ''" '· ... ~.;.·· ... 

. ''SFBA:J rrieffil_s tlle san. Frqrrcis\:.6'BoU5h.Iri·A1i1Jl6ri.ty.:, r ' ' : .•·····. ; < ... ' :' < : ·,; .;:.,; 

·. · .· · i'Sitell means the ~eal prdperty described in Recital B ofthls Agreement. .·· ·. 
.. . ·. :·:· ... . ·.: ·,:·: ·::::.·.,·. , .. ;.· . .- ·: :· .. ,., .. , ·,: .. :..:. .·.:. ··,i ·.· .... · .. :..·::: ... _,,_ ·--~_,:;:!:·:. :::: .:: .. ::.: .. ; . .::.: ·, .. : . ,,::. :·. ··,: .. <: ::·;·· · .... · 

·.··· . 

"1'able" me~: (a), the Table of Sources kd Us~s, (b) the AnTI rial Op6~ating Bhdget; a1cr 
(c) the20-Year CashElow }JrofQtma. · · . · · 

'. 
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. . - . . 
- - . . . . . . . . 

- . "Table of Sollie~~ ·atiau sesJ' meatiS' a table of sourc6s' and uses; of funds :attached heretb' .- ·-. 
as E;xhibit~~i, inclp.ding a iirte lterh-budget for. the u:;e ~fthe F~~mg'~~urit which ti.bl~_xriay 
not be adjusted ~it}:loui 1:4~ CitY: s ·prior written:. appro vat.: , _ , · , ; : ' · : -- : ' :, '_; 

.·.· .. , 
.. ! _., .... ,,:· 

.. ·!.:-,:.· 

·.:·· 

"Tenant!' i:n~ans ~Y re~ide~ti1l} hous~hold in theProJect, whether oinot a Qualifiid. : --
Tenant. -- · · · ·- · · · · -· · · · · · · · · , .• - ; , .. >_ ·: ::' · · · ·- · 

_ "Tenant Screening CnteriaPolicy" h~ the me~g s~t forth in., S~~fion 6,;3, 
······ .. 

"Titlr; Pbllcy'' m~ans <Ui,ALTA ex:t~~ded coyerag~ lep.~e.i·~·p6licy qf tiu~:jb_~mice iP.- , 
form and s~qstan.ce. satisfactory to the City, issued by an mspter seiected by :Borrower a:t:(d , ) 
satisfactory to the:City, tog~thei with any endorsements'anci policies of coi:i:ismanc~ and/or 
r~insuran2e required by the. qry, in a po llcy amoup.t eqlliu to the, FJindilfg Am olin~ insiuitig :the. 
])eed of Trust a,nd in(:lica#ng the Decla,ratioli ofRes:trictions as Vruid lie~ on the Site, e~ch .. ;: . · 
subject only to the Permitted _Exceptions. · . . . -· . . . 

''20-Yeat C~h Flow Proforma'; me~s the 20-year cadh flow proforma for ;he Pr~ject 
attached as Exhibit B:-3_: : · . ' 

. '."··· 

"W otk Produd~ has the meaning set forth in Section 24.21. . · 

-:1:2 -_ :;.Jnt~rpretation. d'he following ruie&:_bf constru~tion will applyto this Agt¢ement 
and the'otherc\ty_ D()clin,1~nts. -. ·· _ · • . :. , · 

· .,(a) The mru:;cllline;· feminine or neutr'al g~ndet and th~ singular _andpi~al 
forms inclu4~ft:t~.6ther~ ~heneverthe context_requires: The word "inch].de(s)"-means<~- · ,, 
"includ~(~) without limitation" :md "incluc1e(s) ·but not limited tp,'~ and the word/'incluciing'' ___ . 
meap_s "iriCluding withouflhnitation" &Ji(i 'iin~luding but notiilrritec(to" as the cas~ may be. No 
listing of specific.in.stances, items or examples in any Way limits the scope ()~ geJ:i~rillity of any 
la;ngv.~ge ill'thlsA,greement: References to d!!ys; months and years meari calendar days, months 
and yeats unless otherwise specified: References to a party mean the named party ;md its . 
svccessors and. <;J.ssigns. . . . . 

. (b) Headings 13.!e f;! conv~~e~c~ only and d~notd~firieor,Hlnit~;terms.-
Referenc~s'to a specific City Do.cuniynt or.,ofb.:er. docunient or. exhib~t mean 1;he docyment; . 
together. with all eXhibits and sc:hedules; as sU:ppl~me;nted, modi,:fied, amended or_ extended from 
tjme to tiin~ in acQordanc~ with th.is Agxeement; Referen~es to Articles;. Sections. afici E:Khibits ' 
refedo this Ag±-eemenhmless otherWise sta~ed; • . - - -- - -

(c) Accounting terms and financial covemints will be dete:rri:liri.ed, and 
fma,ncial information must_ be prepared, in complhmce With GAAP as ill effect on the dat~ of 
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performance. References to my Law, specifically or generally, will mean the Law as amended, 
supplemented or superseded from time to time: • · 

.(d) · · Theterm.s3:!ld condition~ of this Agreement and the other City Documents 
are the result of ;:i:ritl.s'-lengm IiegotiatioilS betWeen ill:idamoiig :Sophisticated parties who were .· 
represented by counsel; mtd the :nile of construCtion to the yffect that any f!Iri_bigtiities a:te to be . . 
resolved ~gainst the drafting pirty will iiot apply to the conStruction and interpretation of the·· · 
City Documents. The language of this Agreement must be construed a.S. a: whole according to its 
fainneaning. . . 

• 1.3 · Websites for Statutory References. The statutory.andregulatoiy materials listed· • · 
below tnay be accessed through the :follo~g identified websites~ . . . . 

(a) CFRprovis~ons: www.acc;ess.gpo/nara/cfr 
·: :., ; 

(b) . o:t-AB circulars: vrvVY'?<~hitehouse.gciy/OMB/cir:culars .·. ·· . ..... . . ' : . ' .,, . . . .·: .·· ...... . 

(c) S.F. Administrative Code: 
www. sf go v. org/ site~g;overprp.enL irlfiex,asp#cody~ 

.. ·.. :· . . . . ·~·. 

• · ).4 .•.. Contr~cting Manual. Boir.ower~J:till, D,se th~ Contracting. Manu;ri. as a !Sliid6 to 
Borrower's responsibilities U\:lder Laws arid regulations regarding solicitfug, awaicifug i1lld .·. .. . 
. admilristering. contr~cts. as~oCiated with pro] ects.assiste4 byfe~eral fri;l4s .•. In tlfe ,event of a. . . •. . · ·· 
conflict behveen .t}ie terp}s of the Contra.cting Manna1 and tbisfgreep:1ept, tl:J.e terms of :the. ·. 
A,gree!Ilent shall prey aiL , · · . , .. · . . . . , . . .. . . . . . . . . . . 

ARTI~LE 2 , FlJNoiNG. . .. i··.:. . ·.· .. ':'_=·. 

. .. ; :: ·~ :·. . 

2.1 . . . . Fundine;Ammliit ·; Tht\CityHagrees to lend to Bqrro:wer a D1iximll11l Prin.Gipal . H 
amount eqUal to the~ Filridmg A:Dlotint ill otder to fllian2~' p;ede;~loptiieht cci~~ for ~b ne* ... , 
per:fua;p"ei:rtsuppo:rtiye fl(ius:ing deyel9pmerits fqr fol;ro:erly hol:!ie\ess aflu:lts ( 1.53 tinit~) ~ci senior~ for age 
55 y~ars plus (103 uruts) piui tWo t~sidept ;;till u:rli~s'ik' weiirul prede.velopil:lent 6osts rd~ted t.~,ihe . . . .· 
Commercial SpaGe~ The Fu-ridmg Amoun,t Win :be disbw~ed according to the terl:ils a:i:id sU,bj ectto. '. 
'thecowhtic)!1ssetf9rfu ill this' Airc;e!:ilel1t . .. .· . ' ' , • · · ·.·. · · · ....... · ·; . , · · · · · 

..•. · . 2.2 .•. Us~ >of Funds .. B9.rro~¥r a.clqiowledg~s 'that ~e Qity~,<l~e~me~do tr;;J~ fue; ; ·• 
Loan is based m:·pllit 611 Borrower's agreement to hse'llie Funds· S'diely for tlie pWJ)o.§e'setfortl:l.5.n 
Sectio:n 2.1 and agrees to use the FU:ilds solely for that purpose in accordance withthe approved 
Tab~e. qf S. ou.rce,~ 9lld V ~~~: . ljotwi~ding. ~ythlng tp ·.:tJ?.~ contt:ary, ~ontai.J+~d.h,erein; c;ity 
shall 'not approve exjJenditrrre of Funds 'for dpens'e's'ib.curred'byBdrrowet pnoi't6 Febhiary .9, 
2018. . . 

2.3 Acc~unts; Interest.· EachAcco1llltt(J be·~aintainedbyBorrowe~ ~derthls . 
Agreen;:H~nt must be held mabank orsaving; artd lqan.instituti6n aci;6p'ta_ble tp tl:u~ Qity as a 
segregated adctnint tliat is insure~ by the Federal Depo~it Insurance Corpoffi.t1oJ1 'Or 'other ..• 
comparabletederall.nsurance program. Withthe'exceptio:ti oftenantsecurity depositi:rrisf 
accounts, any interest earned oi:t funds ill any Acco1int musf be used for the benefit of the Project. 

lL 
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2.4 Records. Borrower nmst ~aintam !llld provide to th~ City upon ~equest records 
that accurately and fully sh9wthe date, amount; purpose !Uld payee of all expenditures from each 
AccoUnt authorized under this Agreem,ent or by the City in writing !Uld keep ail estimates, 
invoices, r~ceipts and other doc.uments related to exp~riditures from· eadi Acco~t- In addition 
Borrower must pr~vide to the CitJ proniptiy following Borrower's recel.p~ complete copi~s ofall 
monthly bank .statements, together with a reconciliation, for each Accoupt 11ntil all fu:i:tds 
(including accrued. interest) in each Account have ·beendisoursed for eligible uses, 

. . . . . 
. 2.5 Conditions to Additional Fin!Ulcing. The City may grant or deny !UlY application 

by .Borrower for additional flil!Ulcing for the Project ill 1ts sole discretion. · Botro:Wer tnlist satisfy 
the following .conditio;os before applying to the: City for additional :tJn,1mciug: L F:uil services 
pl!Ul.!Uld budget to be submitted t6 HSH for rev1ew.and approval prior to tl).e gap request 

. . 

ARTICLE 3 TERMS. Borrovyer'~.repayme])t obligations with re!>pect to the F\tnding Amount 
will be evidenced !Uld governed by the Note, which will goverri in the event of!Uly conflicting 
provision in this Agreement. 

3, 1 Maturitv Date. Borrower must repay cJ.1 amoUU:ts owing· under the City 
Documents on th~ date that is thelater of (a)the fifty-seventh (57th) amiiversary of the date the 
Deed of Trusti~ recorded in.the Recorder'; o'rfi~e of san. Erancisco CoUnty or (b) the flfty-Jifth 
(55th) amiiversaty of the Conversion Date {the "Maturity Date"), prqvide&lmwever that if · 
BorroWer falls to acqiiiie C,ontrol oftli(J Site on or before February 1, 2021 (the "Outside 
Acquisition Date"), the Ml:l.tlu-itJ Date shall be the Outside A6qUisition p(;lte. The Cjty may 
agree to extend the Outside Acquisition Date in its soie !Uld absolute discretion.· Notwithstandmg 
the foregoing, if Borrower faiJs to acqLJ.ire Control of the Site on or before the Outside · 
Acquisition Date !Uld such firilure l.s not caused by Borrower's negligence or wiliM rniscondud:, 
then ifBor.rowe:r: delivers to the City all pfthe.Work Product, tl,le Prede;velopm:ent Funding . 
Ainotmt slihli b.e'·deemet;l ·jJ·rud in full. and this Agreehierit arid the Note shall 13e terminat~d. · · 

' ' 

3.2 · ·coinpiiance Tetrn; Declaration ofRestrictions, IfB~rrower acqUires Co~trol ~f 
the. Site, Bom:rwer m~st.comply.with :;tll provisions ·o:f the City bocu:tnents relating to the use of 
the Site ·and the Pro jed: as set forth m: the Dechrr~tion ofRestDctio~ to be :~;ecord6d in the . 
official records of San.Fr!Ulcisco County; for the period co:rill:i:tencihg: ori the date a certificate of 
occup!lllcy for the PI;ojectis issued a;nd~J1dipg on the Maturity Date (the 11Com,pliauce Tei:rn"), · 
even if !he Lo!Ul is repaid or otherWise satisfie;d or the Deed of Tnist is reconveyed before that date; .. . .. · . . ... 

3..3 Interest Except as prbvided in Section 3.4, no 5nterest will bech<trged on the 

. 3. 4 Default Interest Rate. Upon the occlll;Jep,ce. of an 'Event of Default. under !UlY City 
Document, the .Pritidpal balance of th(': Loa:b. will bear interest at the defaUlt D:ttetest rate set forth 
in the Note, with such default interest rate co:t;IliUend~g as of the date ail Everit of Default. occu'rs 
!Uld. contmuing 'Un.til, such Event of Default is fully cured: In additioh, the default ~terest rate 
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will appiy to ariyamounts to be reimbursed to the City under any City Documeiit if notpaid ·· 
when due or as otherwise provided in any City Docurn~nt. · . 

3,5 Repayment ofPrincipal and Interest. Except as set fo:cth in S,ection 3.7 below, the 
outstanding priridpal balance of we. Loan, together with all atcrued im,d unpa.ld mtere~ if any, . 
will be due arid payable on the lyfan:u-lty Date a¢2ordii)_gto tlii term~ s~fforth in, fuil in th~ N?te .. 

i6 ·.. . Chflllg~s In Funding S~~anis.• The .City's agree~~nt t~; make the Loan on the .. _. . 
terms se.t forthiri this Agree~ent and tb,e Not~t is b~ed ih par.t on Borrower's pi:6jected somoes 
and lises of ~l fu.nds ~OJ; .the P~oject; as set forth ,in \he Table of s6ill,6es and Uses. Borro~e.r .... · 
covenants to giye :wrltten notice .to the City withiD. thirty (3 O)days ofany sigrii:ficant ch~g$s in ... 
budgeted f\uidittgor.iJ+c;ome setforth.:indot:lJll.l~nts preVicilisly provid,ed to 1he City. Examples of 
sigriificant changes inchide loss 6r adjustments (other than regUlar 3.nnual adjW;tmerits) ill . . 
funding under Sh~lt6r + Care, Section 8 ·6r: ~imiiar pr<)gram~ .. _The ,dt.Y r~s~r:ves ili~ right to 
modify the terms, of this )\_g!eement bas~d upon any new information so pr0v1ded, in its ' ··· 
reasonable discretion. · ·· · ·· · · · · · · · · , . . · 

3.7 • · •• N()tific~tio~· artd Repay~ent of Exc~ss Pio~~eds .• B.orrb\V~~ m.ll.st potizy.th~ :Ci& .. ·. 
invvri.ting within thirty00)days aftertb(latf;~_of the dateon.f?hlc:hBoi1o>yerreceives 1~S. :FoD.ll. 
8609 from:the Catifomia Tax Credit.Allocation Comiilittee or the date on which.Borrower ' ... 
recei.ves ':Ex2eis P~6c6eds fr~m itsiDilited parlner 'or oilier fi~anci!lg s~urces .. · Cif.y shal.l h~~~ , .· 
siXty (60) days afterreQeipt of s11cl;t nqt!-ficaiion to :Pr6vid~ :Sorroy,rerwi+h. ~ dei.nffi:tdfor payment, 
and upon receipt of the City's. demand, Borrower shall tepay all EX: cess Proceeds to i:he Citj. . 
The. City shall use sl.).ch Excess Proceeds to reduce the balance of the Loan. 

3.8 Fa.llure to Provide BudgetedSuppoitive ~~r-ti~e~ .... 
. · ' .If ~prr9w~ii!iils to pro\ri4e ~~pp.~rtiv~ sex-0¢~~- }~.t1~ arri6~t:Jlio~~ th~ !iPpf9yed , 

2Q-Year Ca.s.h Inp~pr()fqTD;la, Borrower sha).l prqyicl.e ~otieet6 the City Within .16 busi,nes~ <;lay~; 
of the date th~ Supportive SerVlc~S w~re terllimate'd, whicii:Sotice'shhl1'indri4e,a(~lJi1n1mUlli, 3' 
proposed plan to restore the Supportive Services within a reasonable peri6d of hrn.e. If ~t the 
tiille. such notice is pr()videg, BorroW,er is ui:J.apl~ to propo:se a fixlandally fei:!Si()le plan for 
restoriJJ.g the Suppbrt,fh~. Sern,ce, ·B. ott ower .sha':l(inc:lll.de fu the notice .a detru.led .expl<f\latl.oh as .to 
the cau.se o(the teiTninati.on of Supportive S~rvices and the re~S\)Tl,S:whyit wotildnp(be : I 

financially feasible to restore the Supportive Services within. a reasonable penod 'of thne, , 

... 3.; .. ·R~6~~d~Bori:oithe~eedotTfust an.d.b6clar~h~n ci:fi~~stfi6tioii~. Borrowe~ shali · 
cause. each of the following requirements to be fully satisfi~don or bd'me the dat~it ~tqcir.es'' ' '" 
Control of the Site::::·. "', , ··· . . 

. ••·· (a) · .. ' 'Borrowei shall h~ve delivered t11e Deed ofTi:u'stanii the 'Dedaratioil6f . 
Restrictim:i.s to City, d.u}y executeii.'and'admcnv~edged by Bc)JTQWer; . . . . . .. •' .. . . . 

(b) Borrower shall have recorded the Deed of Trust and the Declar<itionof · 
Rt;strictions in, the Official Records, subject only to. the Pe:ttnitted Exceptions; and 

. (c) A title 6ompany shall have coi:nmitted to issue the Titie Policy to City, and 
Borrower shall have ddivered all documents reasonably required by such title company to issue 
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, the Title Policy, Borrower shall pay all amounts charged by the .title company for the issua.n.ce of 
the Title Policy; provided that such amounts. may be included in a subsequent Expendii:.ttre .. 
Req11est. · · 

. · 3:10 . Additional City Approvals._ . Borrower uTI,derstands and agrees that. City is 
enteri;ug into thls,Agreement in it.s proprietarY capadty a:p.d;uqt a8 'ii·;re~la;tory <igency with · .. , , . 
certam poiice pcrwers~ Borrower 'tinci:erstalld~ and agre~s that neither entry by City into i:Jrls · . 
Agreement nor any approvai$. given. by City under this Agreement shalL1Je deemed to irllply that 
Borrcrwei' will obtain. a:riy 'reqlli(ed apprciva1s frojp: City dep3rttii~iits, bo~rds or conlluis~j.ons 
which hirve jurisdiction tiver the Property; By entering into. tlii~ Agteemdrit/ City isjn rio 'way 
modifying or linliting the obligations ofBo!rower to develop the Property in accordap.ce With ali 
lo.callaws: Borrower' uriderstartds that ant developmeiit of the Property sha11 require iippr6vhls, · 
authorizations and peunits from govenlliiental ilgenCies With ju:iisdiction over the Property, 
which may include, withcintlimitat!dil, the sari Francisco City l?ianmng Commission and the San 
Francisc6J?o8rd of Supervisors. NotWithstfll;ldmg anythj;ugto the contrary' iii thls'Aireerrient,.no 
party is in any way limiting its' dlscret16ii or'the discretion of any department, boarci'or. . . ' 
commission with jurisdiction over the Project; including butnotlirrlited to a partY hereto; from 
exercising any discretion <J.VlP.l<~.ble to such depa:I;iment, board. or. commission with x;e:;;peot 
theteto~ including but not limited to the discretion to (i) make such modifications deemed 
nece~sari to mitigate signinca;n,t envrrontnental impacts, {ii) :;;elect othiei feasible aliematives to 

· .avoid such impacts; including fue "No Pi:~ject" alternative; {iii) balanc~ th{beriefits agam~t 
unavoidable sigr1ific<J.Iit rri:ipacts ptiorto talciug fmal actimi i{su,eh sigillficant impacts .cannot' 
oth~rwi.'ie be avoided, or (iv) deteiJ:liine nottoproceed with the prop6sed Project. 

' I. 

ARtiCLE 4 CLOSING; DISBURSEMENTS. 

4.1 Generiiliy. Subject to the terms. of this Agre~ment, the C1ty will make . 
Disbursements i1i ail fl.ggregate· sum not to exceed the Funding ArrioV.nt to or for thi< iccoUn.t of 
Borrower iii accord?nce with this Agreement and the approved line item budget c~rttailledm the 
Table of .Sources iuld Uses.· . . . ' . . 

4.2 Closing. In the event Borrower does not satisfy all of the conditions to cl~sing · 
wfthm a reasonable time, as detetminJ~d by the Cl.ty in its sole disetetion; the City may declare 
this Agreem~:;nt to be null and void: · 

"( . . 

4.3 Conditions Precedent to Closing. The City will authorize the clos.e of the Loan 
upou satisfaction oftl:).e couditionsW. this Sectiqu. · 

(a)· Borrower ~u~t have delivered to the City fully executed (and f~r' 
documents .to be recorded, acknowledged) originals of the following docu,rhents; in fomi and 
substance satisfactory to the City: (i) the Note;, (ii) thlsAgreement(in triplicate); (iii) :the 
Authorlzmg Re~olutions; (iv) the Developer Fee Agreementi arid (v) any other City Documents 
reasonably requested by the City, · · 

· (b). Borrower must have delivered to .the City, Borro:wer's Charier bocuments; 
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4A bisbU:rseriient of Funds. In addition to. the satisfaction of the conditions in 
Section 4.3, City's obligation to.approye.any expenditlri:e ofFundsi~ subjeCt to Borrow~r's 
satisfactiori. Of the ~alloWing cqri4it1()J+s pretede]IL · ' · · · · > · · · 

.. ·,·.,.:. :::·; ····:!.· ... 

~d.s4bstMce·s~sflc~b;j~l:~~;~~i~4bf~~ff&·~~~s~hn~rfc:i~t:~~~;l~~~:oiD1•· 
document? cpve:cing ail amolill,ts. req'\l~Ste(;l;, (ij) a lbie item bte3,kdowu of cOsts tq, be ccrve;red by 
the Exp~iiditute Request; and(iii) Si:rt;1es •df check~issrt~d to pay' exp~uses covered in the'; .· ·. •.· •.. 
previouS Expenditu,Te Requ,est:. The Ci:tY :tmiy gi:a!lt or w1t1Jhold its approva.lof.any)ine hem 
containedin the Expenditu;fe Request tha(ifful1ded, wb1ll4cause {tto exceedtb_ebudgeted litie 
itein as previoJ}Sly approvedby the c::;ity. Additionally,t}].e; C1ty.mustapprcr\re flllr~quested ·· . 
reallocations of Funds foiJirle items p~evi()9ily. approv~d py ~~ 9ity; ·, · ···.· ·. · ·· · · · .·. · · · · · 

' 
. . . . (b) N oEveiitofpefault, or e.ve1lt that yvit}). notice or fu~pa<lsage of tim~ or . 

both could constitute an Evept ofDt:fault; mayhave:occurred that remains uiicured as ofilie date 
of the E~p~~d.itur~ R,equ~st .. ,>: , · ' ·. .• ·! · ·.· .. : .: .: :. > • , .... ·. ' .· ' ; :; . · . , . . . 

.. . .: '.~ ·, . . : ~.' _.:· ·. ; . !, ·. 

:. ' ·. . . (c): · .V{ifhrespecttqany'Expenclitilre'Requesttbat coyerst~habrHtation 6r , 
com;tructioi:l. 9osts, Bor.royt~r rnliSfha:ve cert#iecito the City that theProj eet cotn.plies with, the, · · · · 
labor;st3nqatds setf()rth ii1~~Wit~, Sedio~ 1, ~~pJ?licable• :· ......... :. · · ·•••· ,' · •. .·:>' .... · 

. ': 4:s ; .·.· Disbmsei1l~J1i~: rheCi~'s ~~ligatiql+ t9 'a;p~oye an.ye~p~ridii:ur~ ~fF.urid.s ~~]: 
Lomi.•clo~i:tig is subject foBcnxower~~ satisfaction o.f·fu.e fqllo.Wjng cop.ditio# precedent. . >. . .. 

. . .. ··· ·. · , ··::;(~;~.· .• ;: .B~~()~~; ~u~t have dylivere,d to the City ~,;:pe;di~e ~~sliys.t.~ ~pipi · 
and substance satisfactory to the City, together With: (i) copies of invoi~es, contracts or other . 
documents covering all 'a.rlloUB.ts requ~sted; (ii) ~ line item breakdown of costs to be 'covered by 

~~~~~~;w~~~a~~;~iq~~~f.~~o£~~-~~Y11~~~~~%~0ri:s:~;;:~~~okt~~1~1ite~:: ... -.:•:•·· 
c.ontE!inid ill the Expendii:u:re'Reque~t that, if'ft,inded, \Yowd can$~. it tq ex~eed the,bu~geted.line •• · 

:1~o7~~t09~t4;~\~~1i~f;~~tlli;~)i~~·~i':;q~)~\ii·"?1Irei~~etco•· ·. •· .. ·• 
. . . . '' ...•. · .. (b) . . N 0 E~e~t ~t.D.~fqu,lt; oreve~ttlmt ~~ ~otice or the p~sage 6ftim:~. ok '· 

both could constitUte an Eyerit ofl)¢~aillt; \:QaYhav6 occurred tha(r~J:m1ins UIJ.cuted 3.8 of tll~· date 
. o;fthe ~xpen4iiureReguest .. ' : · .• ·.·.·. · ·· , ·· ··· · · .· · · · · · · .... <, ,,.·· .. • ' '··· •· ' • .· ··' ; ',\· j, · · · ·.· · ·· 

(c) .. Wi):h resp~~t to.ali.y Expenditu.r~ :R,e'quest tlJ,a.t C9Ve;rs ~e4.a,bilitation ot 
constill.ctio~ costs, :Bori~we~ wiJ.Si have· cel:ti:Qe4 to llie CitY'that the Proj ~d fonipli~s With, the. 
labot}t<m:Ciaids set fortli ~:)J:~iJ.>}i~, $~ct~~A l,,l~~~p,iiy~bl.e. ' · ·• ·<· .· .' < , .· .. /.; ;; ·' ·· 

.. 4.J. • .·. ;L~al1 In Bal~ce. The City may teq~h~ BoD:9wer to p~y:ceriElin ~~its .inctlit~d in . 
connection with the Pr6j ect frcrm. sources of funds ofu~i'thali the Loan ata:ny tilrle the' CitY , > .. 
dete:r:r:ill,n~s in its rea5onable 4iscretiorl. that theLoirlis out ~f balance. \VheJ:l'ili,e City is' satisfied 
iri its reisonable dlscretiontlillttheLoan is agrun in balance, the City will.recoi:i:unerice makillg 
Disbw;sements for Expenditure Requests ~eeting the conditions setforth above. · 
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... 
· ... ·. ,'1" •·. •' '::·' --~ .. . •' ·: .. ·.·. ·, ,. 

4. 8 . . :. Limitations on Approved Expenditures. The cii:y m.liy/~f%~ tq approve any. ··· .· 
expenditure: (a) during ~y period in which an event ihaf, WitJi UGUCC) Or. tJ}6Jia~~ag~ of time OJ: 

· both, would constitrite art Event of D~fault i:emaii:is ~~uied; br during the perid~ncy of an ... 
utit~edEventof.Def.8,vJ.t; 'or (b) ;fo;r dis\lppro:V:e~, ~a11i:hqrlze~ o1; itrtp;rpp¢rly dcipumep.ted . .·· 
expense~; . Jhe. qity iS not ()bligated .to app!CYV~ ¢:x:penditute of the .fuliJj\ip.ding :Air+ouniUtlleSS . ·• 
approv~d ~xpendj:i:ure R,equests support disbm~~m~nt of the fullF:Gn<ipigAJnount, 'and in no .. 
event may the aggregate amount of all Fu:iids disbilrs.ed tq )3orrow~r P.nder tbls Agreeme11t .. · · · · 

. exceed thefun~g,AffioP!it : " . . . . . . . . . ' : '. . . .. •; . . . . •.. 
":;-~.; l ·,.,,·, ... ·' •. 

. <' , ... 
.; .. 

ARTICLE-S DEMOLITION, REHAIHUTATION OR CONSTRUCTibN. 
This Articie will appiy ohly·ifthe Borrower or its affillate acquires Control of the Site .. .. . . . . ~· . .. 

•: . -·:·. ·, i• :::: .... ··' 

5J .•. ·. S~le~tio~ Req~em~nts. Ii1 the selection of.all contr~ctorsaridprofessionai · 
consultants fo:{fu.e ~roj~ct, B.onower inust.cotiipiy with th6 City'sproq.u.-~~ent requir~ments and 
proc~d1Ji~s ~ d~scrl~ed ih th~ Contracting Manu'al.~dwiih the reqclrein~nt~ of the Smail · . 
Bus:irtess Erit~:q)rise Pi:ogi'am(''SBEProgJ;am'~) as s.et foifu iri. t;he sj3:g Manual according to. the 

· · proceci.u.res established by the City's Contra.d Monito~g.J:)ivisioiL ·· 
.. ·:. ··. ::·:' . .. ;· ....... ·' .:· •; .. • . -~ ~, .:·.;:, ·:._: -~·:!: .· ._: :- :·. .-:~.~· : 

· 5;2 · Plans arid.Speoilications .. B~fore :s~ngany dem~lition, rehabilitation or 
construction onthe Site; Borrower must have delivered to theC~fty, and. the Cit)r must haY~ 
reviewed iffid approveQ.,·plans ffiJd specifi.cations anq th(constDwtioiJ, .contract for the Project 
entered into betWeen Borrower a:iid Borrower's general cqhtractor .arid approved by the City (the 
"Const)l.lc~imi Con.tract~') ... The plans approyed by the. City must also,·. be approved by the City 
and Ccm'llfY of'Sci.P. Fra:iicisco:.sDepartment ofBuilciiDg Inspe()ti,on (the. "Depa:rtment ofBuj.ld4;tg: 
Inspection") (collectively, the ~~Approved Plans':)priqr..tci the shirt. of anY deniolitio'LJ., ·· : .·. · .· . 
rehabilitation. or c;oUS.tmction. on the, Site. The Appr6yed J?Jaris m~st be. explicWy identified m 
the Cons:hvctim);C~ntract. :The.spe~ifications approv<:;d bytlie City,:iJi~iudW:gthe :fu.tid~;·;. ·. • • 
requirements and the techriical specifications .(the ''Approved Specifi.c~ti9:b.s',;) m.u_st aiso .be . . . • . 
explicitly·~deritified in the CouStr119ti9n.Contr.apt. The ,Col::l.;;tructroJJ.Contr.act may indud\! f.ullder 
requireiiJ,e11.tS not othe(Wise ~ddiessed in the Approved Specifi.catlQn&: ,'fP,e Contra9:tliJ.g.l\tfflJ.J,Ual ... 
proVides further guidance to Botrower regatdiiig the City's poi.ides 'for i:he review and· approval 
of plans, spe.cincations and constrU<::tion contr<:~c;ts. After completion of 1:b.e Project; Borro~er 
must retain the A-pproved P1ans as :well aS 11as-built" plans fot tb.e J?rojeqt, fhe Approved • ·· · .. · 
Spec,ifications and the Construction Contract, all of which BorrQwerml)Sti:p.*e available to th~ 
City upon request · · 

····:: ... ,.{:··:·· "' 

•· · 5.3 · . · · CJ:i.a'rige Orde~s. · Borrower may nqt .approve ot permit a,ny. q~ge .o.rd~r& to the 
plans and specifi~atiol1s apfJrov~d. by the 9ity Witho11t the ~ity'~ pri,or ~it~u ~onsent~ •BoU:ower 
ackiiowledges that tb.e City' & approval of any change order '>viU nof constitute \lU ag1;eement to 
amend the.Tableof$mtrces. and Uses or to provide additional Funds for th13 Pr()Ject, unless the . 
City agrees>i.b. its &ole:discretion to amend the Table of Sources and Uses ot]JTovide additiona) . ·. 
Furids fotthat.purp6se. · 
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~ . ':·; .. 

5.4 .· · Insurim:ce, Bo'nds and SecUrity.· Before stali:ing anj demolition, rehal:iilitation or 
construction em the Site, Borr<:rwer·mw;t deliver to the City insurance endorsements and bonds as 
described in EXhibitL~ At all times, Bortower must take prudeilt mea<;Uies to ~nsure the ' ··. 
security.ofthe Site. ' · · ·. · · 

5.5 Notice to Proceed, No demolition,rehabilitation or conitructionniay commence 
until.Borrower has i~s11ed a witten notice to:pro~eeci with the City's;approv~. 

5,9 ··· · c:rirmence~ent andCo~pletio~ of Project. ~~e~~· o~~rwise extended w writing 
by the City, Borrower must (a) cotnmence demolition, rehabiJltation or construction by a date -
no later tlJ.an Decenib_er 31, 2020~ _(b) complete demolitiqn, reb[lbilit~ti.oJ:l or constniction by a 
date no later than Nne 1; 2022~ ill actor dance with'the pl<Ws :;uid specificq,tions approveclby the 
City; as evidenced by a certificate of oc.blJ.p!ll;tcyor equivalentcertificaticin provided by the City's · 
Department of}?uilding InspeGtion, and an architect's or engineer's certi;ficate of completion (tl::te 
"CompletionDate';); tmt1 (~) achie\'eoccupancy of uinety.five·petceht (95%) of the Units .by a 
datenoiaterthaiiNoveinbei2022) : ;· · : ~. ··· · •· · ·· ·· · - · ·. 

··· .. ·.· 
•'1 •. ·· . . i . . 

5. 7 · · · ·· ·• Rehabilitation/Cori~ti:uctim:i: Standard{ AllrehaJ)iiitatio!lor .construction :Ulust be 

;;~b~1dbi~fJJ;l~~ ~a:J6;J:2!~~~t;~~~~tt-~~t~.f~a1.p1~.~d •. s~ecifl?~ti,~~S,·:·• •. 
. ·.:.: .. ;:·.;·:!·,· ..... . 

ARTitL~ 6 · INTENTIONALLY OMITTED .. 
. · ·.· ,.. . ,_: ,. ::· . . . ·:· ·. ·. . 

ARTICI,E T <AFFORDABILITYANn OTilERLEASINGRE~TIUCTIONS: 
·!.. :,...-.:-.>-" :_: ... ::;,_.·· . .. ;::·:;.·.:.: :;'·t .. :::.!: .. \ ·-::._:··-.:::;:_;_~--· •' ··.'.···· 

~ 7.1 Term of Leasing ·Restrictions. Borrower acknowledges and agrees that the - >, · 

covenants and oilier leasing restrictions set forth in this Article Will remain' in full force and 
effectifBtih-oV/eiacq#es poritrol o:fi:fleSite (a)fqr the,()omplian~~T:efrri ·~d S.iltYiyetlie ;- ·· · · 
prior repayrD~ptor other satisfaction of the~~~' i~rrnin'ilt.ion oftl;!is A;gree#I~I1t 6_rn3coi:iveyim.ce 
of the Deed. of Trust~ (b)ftir'any Umt thathas been subject to a regclatoiy agreement With· .. 

io~~~s~~~~~~1~:tt&::~~~~?~~~ii=~f(~~U~er~fP:{~ts;e~~tt~%~~~~~~1~Ya ·•· .· ... · 
Qualified Tenan_t at expiration·ofeitl:re~ the Compliance Terin or the. 3.:year p'enod.re:ferred to :in :. 
Suksediqn (b) ~l)ov~, imtil the QUplifieg:)'ena:Ilt yollliltai:ily v~cate:;; his/h,er Unit ods 6victed 
1~Wftl1iy,foijust cailse,; %et~qurre¢e:i:it::; .to. corhply \vith.ilie proviSions Of Internal Revenue 
C~cie Sectiop42, G.c~udirig S~d~og 4;2(h)(6)(E)(ii); ~e h~reby ii~kr,lo\Vleqged;', · · ..• ··· 

. i"; y ·.:. :·;,: -~-.··· :::·_ .. _::::·;:;·~: !: i .. ::.i· .: ·.:· :: .. :~:; ,, ..... · .·: ···.\·:.;. ·.,.. .: ·. ': 
·· . .:::·.=·_::_:y _ _.:.:: ... 

7.2 ·· Borrower's Cov.eiiaiit: · . . ·.. . ~ ' :;' 

·· ·. ·· .•.. : (a).··.·· Borrower ~ove!l~ts to rent all Umts (c:xcepttWo Utritsreser\r~d fm:.the .. ·. · 
.resident st~ m?Jiagers of tJ:iProj e~t) ~t'ali tfu:J.es to liouSehdl<:is certifieed aS Qualified Te~a.D.ts 'at 
initial occupancy; as setforth ill ExhibitA 1 ooo/o. of thE: Units ( e0d~pttwo Urutsreseryedfot ·· 
staff oftlle Project) rul).st be rented to Homeless Households dpring the period in which the 
City's :Local Operating Sub$idy Program is in operation .and the City provides the L~cal 
Operating Subsidy to the Project. · 
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. .. . . 

. . '(b) A Tenant who is a Qualified re.nant~ti:tlltial occ.lipruicyiliay noi be . 
requiJ;ed to l(aCate the; Unit .dQ~ to ::m.bseque;nt ri~es m: household mbo:r;n,e,, e:x;C;~pt a,s. proyi.d~,\'l4i . 
Section 7.3 ... Mter the b:v:er~:intQiue Tenant vacates the Umt, the! .vacant Unit must be tented ollJ.y, 
to Quslified T~riints as pr~vided :in Section 7.i. · · · · · ·· ·· · · · 

7.3 Rent Restrictions. ; ,.·:·,·. 

. . . . ... . . . 

(a) Rentchargeci to each Qualified Tenantniay not exceed the,arnolints set 
forth :in E~hfbit·A, provtde4that Rents .ifiay o~.'l.d]\19ted annvally, .subje,qt.to th~ Jimitation,s 
below. · ..... ::.:, ·: ·:· • •· ...... ~~·· ... · • · ·· .... · · . 

··· (b) Re~tsfor·allDriitS ~~~ be:increa$edonce annu~ly by the ~ount which·. 
corresponds to the per~entage jncrelli;e of the ~Ual c}iange m: Median Income. ··••· ·· ·· · 

·,.·:. . ' . .. .. ·-· . ·-. 

·(c) \vith,the City's prior·\~ij:en approval; RenJ~creas~s .f.ot bnits exceeding 
the amou:o.ts per;oiitted. under Section 7.3(b) may b('{ perinitled once ann\lally :in;on;lertci ;reco:vc:.r; 
:increases fu approved Project Expenses, provided::t:11at; (i} k rio ~veht'may sirigie btaggregate : 
increases. exceed ten percent( 10%) per yc;ar UiJ,l~S~· s~ch. an met ease '1s cqn:templated :in a City
apprbved temporary reloc~tio:ri plan ot is. .necessary du~,to the exptration of Section 8 9r cithtr .. 
rental subsidies; and (ii) Rents for each Umt may iri no event exceed the ri:u:iximum Rent ': .. 
pe:qnitted Under. Section 7:3(a). city appro:v8l:fot such Rent :increases that are necessary to meet 
.all approved Project Expenses shall not be Unreasonably withheld. · 

. (d) .· ·• For:any;Q~aljfied Tenant participating in a Rent. or operating subsidy 
program where the· .Rent charge~ is calculated as a perce:n,.tage ofhouilehold fucome, adjustments 
to Rent charged m.=ty be J;ni.de \J.ccording tothe rules. ofthe relevant sub1!idy. progri:u;n. There isno 
l:lmit on the bJ,c;rea.Se/d.e<::f.~as.e; :in Rtfnt chai-ged. under this provision, as lm,lg ~sit does not~'.\(c~ed 
the.ma:xiin~R,e:i:i.t peh:riitted under Section 7.3(a). Thex:eis no limit on the.iiuinber.(}fRen,t,; · ' 

. adjustments that can be made in a year under this provision. • . ' ....... . 

·· (e) • For any Qualified Tena:nt tha,~ becomes :ineligible to;contim;e.pari;i()ipatipg 
in <trent or operating subsidy progi:arn, there·is l.lO li:n:llt 9ilthe :increas~ :in Rent charged as long . ,, 
as it does not exceed the maximmn Re11t permitted under $edj.Qli 7 .3( :i ). · . 

. , · (f) •.• Unlessprohibited ~d~nmyapplic.ai:Ji~l~vys,,in~l~dingwithoutiimitation 
Section 42 of the hitemal Revenue Cod<:.:.of 1986, as ·am, ended; Jf the household income of a , 
Qualified Tenant exceeds the maxiintini perip.issib1e inc~ine: dunng ocdupancy of a Unit, then, 
upon no less than thirty (3 oy days' prior Wri:tten notice to the Te;:t).ant9:r as otherwise r.equ.ired 
under the Tenant's lease or occupancy agreement, BoJ:rower maY iidjtist'the 'charges for Rent for 
the pteviolisly Qualified Tenant to be equal to thirty percent (30%) oft4eTe;na,nt's adj14sted 
hous.ehold income. Regts charged under this provision may e'i,ceed the Ma)drrii.m;t Rent 
permitted 'uncle;!' Section 7~3(a)! · . · . ' 

.. ··;·. i•; 
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7.4 Certification. · 

(a) As a condition to initial occupancy, each person who desires to be a 
Qualified Tenant in the Project must be required to sign and deliver to Borrower a certification in 
the form shown in Exl:tibitC in which the prospective QUalified Tenant cer:tifiestl;:ui.t he/she or 
hisiher household, quiilifies aS' a Qualified Tenailt. In additiori; each perso:ru:rrust be required to 
provide. any .other lnfotJ::nation; docUments' or ce:itifications deemed necessa;ry by the City to 
sub~t311tiate the prospecti\re Tena.I).t's inc0ll16, Certifications prov1ded to and accepted by the 
SFHA\v1ll satisfy fuisrequi.reriient: · . . . 

. ·. . "::·'·'::·· . ·.; ,.· 
. . . . . . . . . . 

· ·. ; . ··• ., (b). Each Qi.Iilllfied Tenant in the Project In_ustrecertify to Borrower on an 
amnial basis hislherhouiiehold.income: ..•.. ·.' . . . . ' .. 

(t} :income certifications with t.espect to each Qualified Tenant who resides in 
a Unit or resided thereill during the irrrmediatdy pteceding calendar year must be maintained on 
file at Borrower's priilciphloff.ice~ ahd Borrower must file or cabs« to ~e filed c0pl.es t\ereof v0.th 
the City promptly upon request by the City. , . .. .. . . . . . . . . . . '• , . . ..... 

. 7,5 . Forni of Lease: T.he form oflef1SeforTe:nauts rm1st provide. for tenrtination of the 
lease.and co.nsenttoim_me{4ate eviction for f?ilure to qualifY. as. a Qualified Tenantifthe Tenant . 
haS i:nade any material :idsrepresentatiou fu theriiitia:l mconie .cettilicati6n: . 

. . . . .. : ' : ·: . . : . . . : : ·. . . : . . . . . . . . . . ' . . . . ' . ,: . : . : : ~-,. . . . . . ,' ~ .: ~ . . . . . . . . . . . ·.• . . . . . . :· ' . :. . . . . . . . ~. : ' . . . . ; 

.. ].6 ._ · N ondiscn!J)mati6n. Bo:rrower agrees ~qUo dis8riiilll:tate agaiJ:iB.t or perrcit . , 
discrllDiiiat1oh agai:USt any person or group of persons bee~ use of nice~ color~ creed, national \ 
origin~'.ancesti:y, age, sex/sexu81 orieniation;dislibility; genderidt:)utiiy, height, 'weight; source·of 
iricom~oiacqilired1~U:O:ed~fi~ie:0:c{s:YJ+dTotiie (AIDS)orA:¢s related C;o~dition (ARc) m • ··. 
the opbration aildu~e ofthePr~]ed exc)ipt ici the ~xt~nt pe'@.itte.d byl!iyv'or .reqi,riied.hy any"···.· • · . 
. oilier. fiindiJ:ig. solli-ce.Jor t}ie Proj ec~: : B6tioW.et a,g-fees nat t9. ;discliniinate' ag3.insf or pertllit 
discriii:fulat!on agillnst T~n.:m.~s usirlg Seci:j,on 8 certificates or vouchers or assistance thiovgh · 
othe); rerita1 subsidyprogia,ills.; . ,; •'c " - ' ' . . . 

,:_.:······ ·: .:- <; : •• : ' • . . . . . ' .. ·.~ . .,_ .. ·:-·:.·· .... . . . . 

· ... . 7:7 · q SecUrity Deposits, 'Seclli;ity deposits may1Je reqvired ofTerifi:llt~ O,:ply in ' : · " 
accorCiaD:ce With liPPlicable :federai regulati()Iis; state Jaw a.na this Agreement: ·MY. ~ecurity 
deposits c'o llected nl.ust be' ~egre.gat~d from all qther :fullds ~f: i:J::le Project ill an. Account held ili 
trust fqr the 'b~nefit6f the Tenants ai:id dis biitsed in accordance with Califottiia: 13.'1¥.- The balance 
in the tru.St AcCOUTJt wust at lill times equal orexc:eed tbc; aggregate of all security deposits 
coli~cted p1~ acc:rued ktere~'i: there.on~ .le.ss any.secUritY 'depositS.retuD:i~d to Jeliants. . . 

.. .. . ······.. ·.. .... ·"\•' .. .. . .. · .. _:,:. -::··· ... . . . . .. 

··.· ... ··. :! 

... ;, __ :·:, .... : . . ~ · .. 
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ARTICLE 8 MAINTENANCE AND MANAGE:tvr:ENt OF THE PROJECT~ .· 
If:Bo:r;row~r or its Affilite acquire!> Control ofi;he Sit~, this Article, will apply.· 

. :. . .. ·.: :._;.: . 

. 8.1 · Borrower's Respon~ibilities. 
'·.'';-

(a} Subj~ct to the rights set f~rth in S.e~tioh 8.2, ~orro~er 'Will be specifically .. 
. and solely responsibleJorqausmg all mail;ltenan(}e, repair, itid management furicti<;ms peliormed 
in connectiofi with the Project; llicluding sekction of tehailts, reqerlifitation of income ij.Ud · · . 
household size, eviGtions, coUection of rents, rm,rti:he and extraordinary r~pairs and teplaQement • .· 
of capital it~ins, B~rrower must maintain: or cause to be maintai:hed the Projett; inciudillg the 
Units arid co:tninon areas, in asafe ?ud sanitary mann:er in accor.dance with loca} health, building 
and housing codes, Ca1ifonlia Hee~Jth a:,nd Safety Qod~·17920.l 0 and the applicable provisiohs of. 
24 CFR Part 35 and all applicable federal requirements. 

. · (b) • Bott()\;letmu~t take prudent measures to ensure the security of the $ite., 
MeasPies i:nay include ei:ectiug a fenc~; qovering and seqtir:irig ctll. openings .in tm.Y vac~t • . 
builmn~ and hi:rillg securit)r guards, as appropriate f~t the circUmstances:. . .. . . ;: 

8.2 ···. Contracting With Manag~ri:ient Agent, 

. {a). Borrower wa; ~o~~act or p~rm1t contracting ~th a management ~g~nt. for 
the performance 'Of the services or duties requited ill Sedion iU(a),.subject to the City's prior · 
written approval ofboth the management agent and, at the City's .discretioJ1, the Il:lanagement 
contrlict bt;,tw~rr B.orrower and the man.a:gement agent,proyided, how.ever/i:hit the arrangewent 
will not reliev:e Borrowe;r ofiesponsibility for perfoi:mance of those dutLes, A.I:lymanagement 
contract mW;t t,ontain a provision allowing Borrower to ter:rninate the cont~act v.'ithoutpenalty 
upon no .more than thirty (30) days' notice .. As 9ft]le Agreement PC\.te, the City has· approved 
Caritas ::J.S Borrower's management agent;. subject to approval ofthe:rnanagementconttact. · 

(b) The CitY will provide written n6ti~e to Bortowe;of ~;. det~~ati~n·~~ 
the contracto.r performing the functions required in Se~:,fi.on $.l(~) has failed .to opewte and 
manage the Project iJ;1 acc()rdance. Vvith this Agreement If the contrat.tor has IJ.Ot cuted the faiiure 
witlrrn a"reasoiiabl~ time period, as detetin±ned by the q:ty, B.ortower niiistex:erd~Y its right of • 
termin<J..tion irnmediatdy a)ld m~dJ:rune.diate i'UTWge~ents for: continuq1,1s .and cont~uing 
performance of the functions required in Sectio~ S.l(a ); subje~tto the. CitY's approval. 

8.3 · .. · .. Borrower Management: ~Borto~et ma:yman~ge the Ptoje~t itself'oclyy,~ith th~. 
City.'s prior written approval: The City will p;wvide written notice to Borrower of any 
determination that Borrower has faiiedto operate and manage the· Project in accordance with this 
Agreement, in which case, the City may require Borrower to contract or cause contracting with ~. 
m;:Jri~gement agent to operate the Project; or to make other arrang<;.ments the City. deems · 
necessary to ens.ilfe performance ofthe functions required in Section 8.i(a). 
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·:- .. _.:., ... ' 

ARTICLE9 GoVE~mAL~oillRE1Wis.········.· .• 
: ~. :. . .... :_ .. _ ,:·. 

9~ 1 Bottower Compliance . .: .If Borrower a.cqli:i'resControJoftlJ.~ Site, BoJ.TOW~r must 
Gomply, an,d where applic~ble; t~qliir.e it~ ¢o~tra.dors to. :comply,. w.iih all appllcable Laws 
goverlling th~ P:se of Funds for the.cbns@.etic)n, r~hcibiiitii.ti.on and/ or operation of tb.e Proj e~t; . 
indu:Cling t1)os~ ~etforih iii :E:xJlibit :E and EXJ,1ib.it:C' B(>rrower ~cl(Ilo'WJe,4ge~Jh~tits tffi.lure t() ·· 

~S~!~~~~tZ~l~~~~~~x~:~~~!;~;l~i~~j.~~&~' 
Constructiop,~related.reqlilieille!ltS \vill:JJ.ot:appl{u.:fitil.Borro,~~r·.<tc(piiies .. <;ontrol.oftht; she; 
proyicfecl' thqt, coM.tr;up-q_o!l ~ rel~teq,,ryq~~In:~ll.i:s 'Will apply .t() tl:J.e :Project, whetl:l,er ()r:not \he. City 
approves and provides additional filiancingJoTthe Project, · .. ·• </ . .:< ··:.· · · .· 
.. ":.··. ·.·:. '.'· .. "···::~,-' ',''·.·,:·:·-· .. -.~· .. -~·.: . ... '. ·:--.'·:~,-~·-,-; .. ~·-· .·. ··, :,_·,:·; .. ··.:,,· ... <.:.. ' .. \'.:·· : .".::::-->.":- ::--.. · 

. 9.2: ........ Aclditioncl Federal'Regui:rei:nents; • Jf Borrower obtaTiis· a:i:ty fedenil fullds With·. 

~::~:~:;~~q::~~w~r~~~~~~is~;;~r,~:::m";~r:~;~~i~~~K,~~ · 
.· '. . ..• (a) ·. Cornpliance\Vith L~ws :Borrower agrees :to ~pige,by/'~l~ppllc~~le Layrs, 

includmg HUD regulatiob.s; pert~g to this Agteerilent imd to ar{y'b6iit:ta6i:s p~i:tain.illg)o th~ 
Pr~ject. <J.3ou6wer .furth~t ~ckfiq~ledges t4.a6:he.Cij:y m~y: hnpo~e J:riqre sti:h:tgepti-'e.qUjyem~nts 
witli i;egard to atf()~Aability ~es,trjctioris, ~#'tit~s.e required by H(Jpahd agrees,to 0orripJy With • ·. 
the pti s ieqllir.ehl.~nts ~s,,s~t f?ft:h in ;t}1ip J\~y<?.lpep.t. · · · · . ' ·· · ·· · · · ·· · .· · · . · · 

.. :: '..... p'; n ;: {b) ; ;Drug-Free Workplace Borr~~er ackriowledges that under tlie Federal '' 
Dmg~Free Wo:r).cplaceAd of ~98$ (4ll;J,s.c, §§701 et seq), theUn.la\yful mirnrfacture, ,; 

·;i;!~;"~~~tl~l~~~~~J;~%~~{~f~r~~~~!!~~;~~~tft~e~·\ ··· 
. .. . 

. . . .. ·: . . . 

( 2) Restrlctio!lS on L()bbylligActivities 

1:.:···.·-: 

.·· . · .. ··•• ·.· .•••.. •••. > ~ii) ·. .lf.w~:Fo~4~~ ~o:11I1t~xc~~~: $10Q;OQ~; ~or!o~e~ 1ll?si fi~e ·Wi~ · 
MOHCD 8.tthe beginning of the Ccill1pliance Terniand promptly after the 6c2urre1ice ofany: .· 
change in the facts certified or disclosed: ·· ·· ' · · ··· ..... ··· · · .. 
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.. _ . . _. . (A). . ::io c~rtig~ation_sub~t~tiallyiQ~ ~ailliai th~t att~clied hcireto 
as E;xhibit ;rr, and othe.rw.ise;·in for.ol a:o,d. 9diiteP.lsatisfactp;ry to .tlle Cit)!:.and.to HQJJ, that-. · · · 
Boi:n:iwer~ its employees;: qt.ficets and igent$ have not rnacl.e,· ~d Will tiot· make, any·payment 
prohibited. by Subsectio;ll• (j) <J.~ove; aii4. · · · · --·· •· · · 

' • ' ' ,: • .,, •' • •,' '' ' ; •, <, ' '' •, •' r ' ': ' • ,: ;' •' ' ;: ~:' ' ' ·:-.:: ' .:~ :· • 

. · -·- · .· •: : · · .. \ . . .. (B).< a~i~6io~~t? fm]]l, F~der.<U Starid~dF6rw.~Lix, -· . . . . 
"DisClosure of:Lo(Jbying Ac#yit~~~/ ifJ3oTio:wir, its ewplqyees; ·af5_<;:ers _cir agents hq.ve inadyor 
agreed to .rrui.k~- imY..:PaY.m.bnt'l):Siiiis fuiicls from:<\: s.oti:i:ce o:ther than :the Furi.Cis that would be . ; 
p;obibit(;d.: u:\id~r Slib:?'e~g~~l (i) a,bove .if p~)inlerit were m~de :With FU!i6~; Th~ City W:iJ1-:file the. ; 
disclo;sure f~riii With FfUD aiid.Jetam the' sert~?ati?rifor ~e :citl~ :reco.rit~ a~ reg_uired by, Law. _ . 

. ·, . . . ' . .; . ' :, . '.. . . . . : ! ' : ', . :: . ~~ :;: .. ~ . . .·. ·. ~ ' ....... ' 

. ·• . (d). : .. Debliimerit or su.Sb~riilion BorroW~r rii~t c~rlify ~-:fo:t.rri and Cd~tent. . 
substantially th~ ~~e as that attach~d ·heret9:~s Emjbi{:F .that h~ith~r:it nor any of its priudpaJ.s . 
is liste(;l.l)y the _G;;:neral Sei)TkesAdluinistratio~ a~ de.l;>c3.ried,'suspended, itieligible or voluntarily, 
·excluded from rep¢~vihg the ~:und.s on. th~ Aife~mentJ)at~. )n a,dditl,on, BoJ'tciwer: will review 
the list to eruure that any contiactoi or subconti-aotor who bids for. a contr~ct in ~xcess of ·. · .• 
$l00,000is~~t deb-;u;ed, suspended, inelig{bi~:br;~l~t~ly e~~iridedfrom participating iii'.' ' 
fed_eral prqgrm;ns and .a.ctivities w a:ddit\on to obt-g the ce!:tific~#6n of each contractor or . 
subcorit:t;actqr :wh.psehid ~s accepteCl., :. ' : . ·;_; 

. ; : ·.::.: ·. -~ .: ·.=:== -:·; :., '. i . . . . :· ... :· ;: -: ;: .. ' :· .. '•,. ; ' . . 

··•; , (e) ;• : . Other HUn: Reguiremenil. }'he followin~ f~derii:i requirements are 
_appllcable _to all ac~iviti~s furided lilldei: this A~eem~n~: · . 

. :·· .. ··:.·_: .. . . :·-·. . ·.···' .. 

. . . (i) the requirements cifQMB Circ;,ular A-122, relating to allowable 
costs chEirgeableto i:h~ .funds, ·and 01\{B Circul~.A~ 1J 0, relating to contractual requirements for 
noni:)l:ofi{oi:-ganiz1l,tions, as;applicable .. · · ·· · · · 

.· .... ;. : ' ·.. . . . '. ·.·~ .. ·-=,: 
''',': ·. ···: ·· . 

. .... .. : .:;::>: ; : ·:; .. ·<~~<~··::: .. ,· !:: .. ' :·· 

AltDCLE 10 FROJECt·MONITORING;--REPORTS, BOOKS AND RECORDS. 

10.1 Generally. ':·. 
;'. 

. / , ' _(a) · B9rrower UI1derstan~ ;md agrees thant will be moniton3d by the City · 
from t_irri,e to tD:ne:t<J assu;r~ com_pl~?rtce ~tb. ai1 tep:n.S, fU1d condit~ons. in thj_s A-greement and. all .•.. 
Laws .. Borrower ackno;\yledg~s that; if <Wd aft~r Borrower acq:uires .. Control:ofthe. $ite, the. City-. 
may als:o ~onduct petiqd.~c.:t>n~site i:n,spectiq'il~ :bf th~ :Project.. Borrpwer must c_oop~r:aty, .with the. 
monitorib:g by the city. and ~nsme fu.n at<.:'ess to: the Proj ecf and alllnfor1natiq~ _rela1eQ. to the ....•... 
Project as reasonably reql.riied by th~ City. , .. . . .. . , 

·.· .. 

· · .. · · · ' ;\b). · ·~op;owe_rrn].lst l<:i<ep a!ld:main~ boqks,record~ aiJ.~ ~ili_~; d.ocumep,ts 
relating 't~ the receipt and 4se.of ali Fmid:i, l:Dcil}dmg all docup:lents evidehchlg anY Pi:oject . 
Income and Project Expellie~. Borrower mlist ma:futam records of all income, expenditur~s, 
assets; lia'biliti~s, con1ia~ts, operations, tenant 'eligibility a.n<i c.o;p.dition of the Project. All 
fufancial reporl~ must .be prepared and mdintained in. accord<mce 1vith G-4V\P as .in e,ifect ;'!,t the . -· 
tune of performance. · · 
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(c) .· ·Borrower must provide written notice ofthe replacement of its executive . 
director; director ofhousirig development, director of property managt;menfand!or any · 
equivalent position within thirty (30) days after the effective date of such repiac.ement. 

102 Monthly Reporting. Borrower i:nust subi:nit monthly reports (the "MOHCD 
Monthly Project Update;;) describing progress towqrd developmg the Project with respect to 
obtaining necessary approvals. from other City depprtments, p:r:ocuring q:r:c;hitects, consultants and 
contractors, changes in .stope, co~t or ·schedule aric1 sigmficmit mp.(;itories achieved in the past 
month and exp~ctedto be achieved in the coming month. The MQHCJ) Monthly Project Update 
mrist be submitted by email in substantially'the form to be found in. th~ ContraCting ManuB.l until 
such. time as the Project Completion Report is submitted to tlie City pursuant to Sectio:i\. 10.5 ·· · 
below: · ·· · · · ·· · : ·· 

··i·: 

10:3 Annual Reporting. 

(a) From and. after the Completion bate, Borrower must file with the City 
arinua1 report forms (the "AnnUalMonitoripg Report") that include ('ludited fmancial statements. 
with ail income aild expense statement fodhe Project covering the applica[Jle reporting period; a · 
statement of balances, deposits 'and Vllithdrawals from all Accounts, line jtdm. ~titem:ents. of .· ··· ·· 
Project Expenses, Project Income,'Prbjett Pees (lf·any), Rthsidual Receipts and any Distributions 
made, evidence ofrequired insurance, a descriptiori: of marketing activities and a rentrbll, rio . 
later than one hundred fifty (150) days after the end of Borrower's J;i.:;;cal year .. The Annual. 
Monitoring Report must be in substa:ntici.lly the fom:i 'attached as Exhibit G or as lat~r modified · 
during the Compliance Terill. · 

(b) If the soun;e of Funds is federal, Borrower must a,lso provide an annual 
accooo.ti.rigof ptograrri income, as defined in applicab!Ed:'ederaJ. rc:iuiation~.·. : >,:,; . 

.. . .. :. : ' \ . : . ' . . .. ~·,. . . ~ ' ... '. . : ' '. . .. 

.• • '10.4 Intentionhll~ omi~e(L . H 
. ·.' .. '·~ 

10.5 Intentionally Omitted. ;,·. 

10; 6 · Response to Inquiries. At llie request. ofthe City; its a:gents, .employees or 
attorneys,· Borrower must re$pond promptly and specifically t.ci questio;ris relating to tb,e fu<:;om~,, 
expenditur~s,: assets~ ·liabllities, ~oiitrad:s; cip~ratloris ~d c6nditi~n ofthe Project, the $tatlis of .· 
any rpDrtgage eric\inlbering.theProject an.da;iiy otb.er reql!-¢sted ~orii:iat\og withr.e.~p-~ctto ' · · · 
Bortbwer or the Project . H • • • ' 

1 o .7 Delivery o1 RecordS: ··At the.request qf the City; rriadetlrrough. its ~g~nts, ..... 
employees; officers oi:''attcii:neys~ Borrower ml.ist provide the City With copies of each of the . · · 
folldwmg doclirn.ents, certified ill Writin.gby.Borrowet to becoi:riplete and accwate~ · . 

. :··! .. 

(a) all tax returns filed with the United States Internal Rev6nue Service; the 
Cali:to:tnia Franchise Ta.X Board and/or the Ca1ifornia State Board of EqUalization on b~halfof 
Borrower a,lld miy gener~l partner ot mai:iager 6fBorrow~r; · · 
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(b) all certified financial st<;ttements ofBorro\vet and; if appli~able, its general 
partner or manageJ;, the accuracy of whic:h m1).St QlO! certifi~d by an auc,litor satisf;;tctory tQ fu.e 
~~ . '• . . 

(c) any other reqords relateci to Borrow~r'~> ownershlp structure tjnd the use 
and occupancy of the Site: · · · 

10,8 Acc.ess to the Project and Other Project Books and Records, In <;tdditionto 
Borrower's obUgati~ris under S~etions 2,4,·10.1~10.2; 10:3, 10;4; 10.5, 10.6 andJQ,7 chJ.d a:n.Y .. 
other ol;llig&tions to p'r~vide reports or mamt~.recoi:ds in any City J)ocut.Uent; Borrbwetagn~~s. 
that duly authoriZed representatives of the City will hav.~: · (a) access to the Project, at reasb:ilable 
times and upon reasonable notice to the Borrower, tbroughoutthe Compliance Term t9 monitor 
the progress of work oil the Project and compliance by Borrower w1th the terms of this 
Agreement~ and (b) access to and the right to inspect, copy, audit and e?Camine all books, records 
and other documents Borrower is. required to keep at all reasonable times, following reasonable 
notice, for the J;'etenticin period required l!Ilder-S~d;i.on 1 Q;9.. · 

10.9 Records Retention, Borrower :rrn.i.st retain all recordsreq1lired for :the periods 
:required under applicable Laws. · 

ARTICLE 11 INTENTIONALLY OMITTED .. 

ARTICLE 12 INTENTIONALLY OMITTED. 

ARTICLE 13 DISTRIBUTIONS, 

13.1 Defi.:tlition. :'Distributions.., refers to cash' or otlJ.er benefits rec.eived as Project 
Income from the operation of the Project and available to be distributed to Borrower or any party 
having a benefici'al interest .in the Project, but does not iri.clude reasonable pa,yments for property 
m(ll1agement, asset management, arid approved deferred -developer fees (as appllcable) 6:[ other 
services perfo~edin connection with the Project, 

13.2 Conditions to Distributions. The 20-Y ~ar Cash Flow Pr()forma attached heret~ as 
Exhi1Jit B-2 includes proj ectiops_ of annual Di~l;lutim;J.S. Exhibit B-4 is .not intended to impqse 
limits on the an:i.olli).ts to be annually distributel Distrihirtions for a particular fiscal year may be· 
made only following: (a} City approval of the Annual M.oni,totfu,g Report submitted, fo:t; that . 
year; (b) tb,e City's dete:rmination that Borrower is not in default u:ncler this Agreement.or~any 
other agreement entered into with the City.and County of San Frmcisco or the City for the 
Project; (ID.d (c) tb:e City's determination that. the ~oUn.t of tb,e, proposeP,.Distribut1on satisfies the 
conditions oftbis Agreement: The City will be.c1eem~ to have approv6d B.m;rowerlswP,tten 
request for approval of"~. proposed Distribution unless .i;J:le City deliyers· i~ disapprov!ll qrreqriest 
for mote infortnation to Borrower withinthitty (30) business days after the CitY's receipt of the 
request for approvRl. . . 

13.3 Prohibited Distributions. No Distribution may be wad.e in the following 
circumstances: 
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(a) when a written notice of de;fault has been issued by any entity with an 
equitable or beneficial interest in the Project <J.hd the defaulUs 1,10t curedwithin the applicable 
cure periods; q~ · · · · . · · ' .> . ' • ·. · · ·• '··. ' , · · 

. • .. , ., (b) . )'Vheri t1e,GitY dete~e~tha,t·:e~ri:oweror]3oli6we~';m.a:tlage;n~ritag~nt 
has failed t.o comply with this Ag[eeme±lt; ~r . ' •.'. . . .. . .. . . . . . . . . . . . . . . . . . , . . . 

(c) if required debt ~ervice on .all loans secured by the Project and all 
operating expenses have not been paid curreni; or 

(d) if the Replacement Reserve Account, Operating Reserve Account Or any 
other reserve account required for the Project is n:ot fully funded under this Agteeinent; or .· · 

. · .. (e) . . if the Loan is to be r~paid from Residual Receipts, .Borrower failed to 
make a payment when due· on .a Payuient Date and the sum rem?lns unpaid;· or · . . . . . . .. . . . .. . . .;· . : ' 

(f) ·, ·. during the pe:ndency of an unc\n:ed Event 6fDefaillt (indddiiig Borroy.rer's 
failure to proviqe its OWn fm;tds .at any .time .fro)n' alid.after the Closing date of Bo:frowe'r' $ •··.· •. ; 

finmibingfor constructi6n or rehabiihatioJi ofthe Project that the City ;detenru:nes the Loan is out 
ofbalauce)under ~ry City Documept .· . . .. . .. . . . .. .. .. . . . . . . 

l3 A H Borro~er's use o:f Resid~lReceipts for b~velop1llent. u;9 the eXt~ntthat m~g 
a Distributiop:is p.ot mconsistent With8ny other fill:ancmg 3greeri.J.ent for the Project, imd,subject ··• 
to th6i,ii:nJ,tat1obs infui~Article, :With.tb/ City' s.pri.or wl:i:tt~P. appr()vi:tl.BoiJ:cnye~mayretam·a··· ···· 
portion 6p:zeslcluai J.Zecdpts ill li~l.r ofusmgthem to r~pay'the.X~i:lal:i in an' amount consistent with 
the Residuill Recl':ipts Policy attiched heretci a<;: EXhibit l' .•.. • :Borrower. acknciwleqges fuat the, ·· ·•· ·. ·· · 
City may :wlfub.old its corisent to a Distnlmtion ill any .year ill V;rhich Re~ifiUal ReceiptS are ;, · 
insUffiei(mtto'ffieet BOrrerwer's paynientbbllgations under the Note:' •> •··· ·. ' ·.· .. 

. ··. ;.'·.· . . ..· · .. : : •. :. ·. . .. ·: ·. ... .. . 

ARTXCLE 14 INTENTIONALLY OMITTED, 
. . . . . . ; ... ' -~ ':=· 

'·:' 

ARTICLE 15 DEVELOPERFEES. 
:·,: 

· 15-.1 Amount. Borrowed~ entitled tQ recei;ve fees' fro ill. ihe Loa"o. in :m, iro.ount not to · 
exceed Five Hiincfred Fifty Thoilsand and No/100 Dollars ($550,000.00) for predevelopment of 
the Project prior to the Closing.date ofBcirtower's :fuiiill:cmg for col;J.'stiuctiori ort~hapilWitio:U of 
the Proj 6'bt arid may be entitled to ree~ive. additional fees £cit· clevelopmg the Project(cQliectively, 
"Developer Fees;~), s~bjeetto' th.~ temis and eonditicin.S set foifu in full in: the beveioper Fee> • ···. 
Agreement bei:Weerithe' City and Borrower and jn an amomii 'consistent with. MOB CD policy in 
effect on the closmg date ofBorrower's.fmancmg for coifstiUction or':i:ehabiiitation of the ··· . 
Proje~t."). 
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15.2 · Payinent Schedule. Developer Fees during the predevelopm.ent ph?Se shall be deemed 
earned and disbwsedaccording to the following schedule: 

:: .' ... : 

Acquisition or closing of 
:preconsttuction financfu:g. 

During Predevelopment · 

ARTICLE 16 TRANSFERS: 

35% 

16.1 Permitted Tra.nSfers/Consent. BoJ;Iower may not cause or permit any voluntary' 
transfer, .assignment or encumbrance ofits mter~st in the Site or Project or of any ownership 
interests in Borrower, or k?se or permit a sublease on all o:~; ~y psm of the .project, other than: 
(a) leases,.sublea·ses or occupancy agreements to occupants ofUnits and/or Commercial Space in 
the Project; or (b) secl)Ii.ty interests for the be:O.efit of leuCll(r~.securing loans for the Project as . 
approved by the City. on te:rtns and in 'amoU:Iits as :ipprov~d by City in its reasonable dis~r:eti6n 

· (c) tra;tJ.f?fer\3 from Borrower to. ~ ~imited partnership or limited liability comp~y fotm;t<Cl for the 
tax credit s.:Ynditation of the Project, where Borrower onm affiliated nonprofit public benefit. 
corporation is the soh~ general partner or manager of that entity or is the manager of a: limited 
liability company that is the Sole general partnetor manager. of that entity; (d) transfers of the 
general partnership or milP.aget's interest in Borrower to a nonprofit pup lie benefit corporation 
approved in advance by the. City; (e) transfers of any lirillted partnership or :t;nembership UJ.terest 
in Borr~wer to an investor pmsuant to the tax credit syn.dication ofthe ProJect; or (f) the grant ot 
e.xercise .of au option agreement between Borrower and Borrower'!? general partn~r or man<,:~.ger O:t;' 

any of its. affiliates in connection with the tax: credit syndication of the Project where such . 
ag~;eement has b,een prev.io'(lsly approved in writing by the City, Any other tr()lli:fer, !iSSign:tJ::\ent, 
encumbrance or lease without the City's prior written consent will be voidable and, at the City's 
election, constitu:t;e an Event ofDef;;tplt Wlder, thl,s Agreement. The :City's ~onsent t;o anY spedfiG 
assignment,: entutnbraiice; lea:Se or other transfer will not constitute its con:Sent to a:rty·subseguent 
transfer or a. waiver of any of the City's rights under this Agreement 

ARTICLE 17 INSURANCEAND BONDS. 
.,· .. 

17.1 Borrower's insurance. Subject to approval by the City's Risk Man~get of the 
insurers and policy fotms, Borrower must obtain and mltintain, or cause to be obtained and 
maintained, insurance. and. bonds as set forth in Exhibit. L from the date the Deed of Trust is 
r.ecorded in the Recorder's. Office of. San Francisco Col)llty until the expi;r:ation of t:b.e 
Compliance Te:rtti at no expense to the City. 
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ARTICLE 18 GOVERNMENTAL APPROVALS. 

18.1 Compliance. Borrqwer covenants .that .it has obt~e.d qr will~btaln in a timely 
ma:oner. ali4,complywith all federal~ state andlor;:al goyeDID1ental apprq:yals reqUired by Law to 
be obtamedforthe Project. Subject tq Section2~.1,this Sectii:m does riot}xohibit,]3orrower: 
from <;ontesting any interPretation o~ applic.ation of La\Vs in good. falth and by appropriate •···· 
proceed:iiig;s; . · • · · · · · · · · ·· · ·· ·· · · · ·. . -· ..• : . 

.· ·. ,. .··;.. . . . · .. =.>> 

ARTICLE 19 DEFAULT. 

. ,:. ; 

19.1. Event ofDefault .AnY material brea9h byBqrrower of anY-CO~e~ant,,agree~en~, 
provision ot\varranty contailled in this A,gteerneri{ 0~ iii anY oft1J.e CitY Pocwnents that re:wairis 
uncuieci upon the expirat16ii: ofcirnY appJitabk notice !ID-d cur~.peri()&1 contsirie:d iii an:Y <:;ity -.• · ·-
Doc1.1IDent will constitute an. "EventofDefault," incbidmg :fuefollbwing: · ' · · 

. . : ·:· .. ·.··.. . 

·- -·•·(a) ·•.---- •Bori;ower fail~ toiJ1a_keanyparmifntreqliit~d·iliiaeitbis Agree!I),~nt within •.. 
ten· (10) .~ys afte~ th~ date·:yhen d~e; ~r. ·, · ' <<' :< ' ·' ' : _): ' . , 

. .- •..••... ·. .. . (c) IfBorrower acqtd,re;> C_ontrol of~~ Siti,•alid irfte~;]icl;t a9~v1sitiok~Y ' 
lien is n!cor:de;dagamst. all or ffilypart oftpe,Sit6 .or the Pr~je~t:wl~~{it the City'si:niol' Writt~n . 
consent, whether prior or suqordmate-to the lien ofthe Peed• ofTrliSt 0~ Deqlarati6n of.·-... · .··.· . ·· .. · .• 

~~l~~~i~~h~~jM0d~ii~;:t~:t~;s6;e~:~fcl~::dl~~i~~.~~~~s6.i~-t~· c~~ 
the ae:ta:ru-i:,· or, .if the d{')fault du:m.o't pe 'blireq. vAthln a J o.~day penod, B.C\IT.ower wiJJ have 'sixty . 
c 60) ·aays. to bu:e the defauit;'(Jr any.loii.~rpliri..o<i ofthiie. .. deeille(tieces'saiybyth~ cit}r; ·: ·, :. ·, 
proViqed tbat:Bol:r.ower cori::liJJ_e.nces tq cure: the ddaultwitl:Uil thi 3Q~ayipe:ci6d and diligentiy .·., 

• PUl'~~~s th<? 2ure.t,o~OIJ1pleii()IJ.; or, •.. · ...••• ' ••.••. ·-.·.· .. · .. ' ·: ,:, \' 0:' ;.:·::,,,:; ·-·- •. : ;:: . ,· 
•• ;. 

0 
,•: '':··,:: ,:: •• ··_1.,.:> 0 

.. : •' •M:,: 
0 

00 ; Oo >, .... , .:; '' 

. . . . . ' :: '(_d) .. B.?ribwer',fa.hs'to,·~~if6~yr 8b~~ii~ :~;:~i#e; t?~\~\l~h<W{~~ . ·· ·:. . 
agiee.ment' containe4: in any @ty Dpcucie]lt, 'llld.the.faillire. c()r~tffi,l1es for thirty. (3 O}days afte.r -·. , 
Borrowe..r's retj~ipt of v{rittennotice.f.'rom;the CitY to clli:e the:d,etault;of; #tb.e defa~lt tahnotbe · ·. ·· . 
cured )lili,tiilli ~ 30:daJ: p~ripd., Borrq.Wef:¥iil h~ve siXtY ( 60) 'days to brr~ th~ 'default; bt ariY ; ? • : ' -
longer peP,od oftinle d~f:!riied p_ec~ssary by the, ~ity; prtiyide'd/h(lt Borrow~r co:rnWen.c~s to ewe·· 

the def~1Jlt:vf~.:h<~o~~a?-.?.~#:~-~--~~·?il~f~~~~1;-?Ws~.~~·~~.S~~,·~~··c?~~l~Y:<?~;.:'?:i:·,·:.•····: •·-·-::···,.··- ·· 

prov~~-to.~ave hje~·~ft~~~1Ptf:~~~t1~~;~t6rw~!~el~d~;9~~f:6r~-·~y-Si~•~~o,c~enS .• 
. -~.: .•• :, ........ _:, __ -: :. :::, ,;_· .• :'; :':: .• ::: ...• ;.._.:~. ;._ •. ;_,·_.:·-:·\· ·.··:·._;. !, ·.::··· .. ; ,;·;: : ': : • · .. . •{''. :::. ··:':: ·.:.. . . '·.: : 

mate~al·p~~-~~~;;-~~1~1:o~!:e!~r;1w~:~i;te~~:g~~'J.f ~~:Jt~-d1;~~~~s~~~r~·?~·-• 
casua1iy, and the City hai determiri¢d.upon res~oi:ation orrepru_r that the seclliity ofthe.Deed of 
Trust has been $paii:ed or i;bat the; xepai,t, testor1J,tiol16rteplac~~ent ,of the ii-riprov~rn~nts in .. 
a.ccqrd~ce with the reqljirem~nts oftJieDeed of.Tw.st ~shot ebOll()rplGallY practicable Df is J}ot 
completed :wlthin two (2) years ofthe- receipt ofmsurance proce~ds;' or all or a tubsta~iliil of' . 
materiru porticlll of the iinprovements is con.denmed, ~eized or appropriat~d -by any r10n.:City 
Governmental Agency or subject to any action or other proceeding instituted by any n9n.:City 
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Gove~ental A-ge:ricyfor auypW:poie ~th the re~~lttb.<;tt the:iillpr9Y!'irnent~ cannot }Je oper~ted· 
for their inteilded purpose; or · · · · · · 

. :· . : . ~. .... :; 

·· •.· (g) ·' .· Bm:rowet~is dissol~~d orliqtciqate~~r merg~d.-'l¥i.th or in~o any. other . ·· 
e;ntity; or, if Bol;iower ~s. a qorporatki~ p~~;rshlp~ Iiirrited. li<:!-bjlity ~onipany oi t(uSt; Borrower. '· 
ceases to ~xistl.n its pr~sent .foim_ iilld .( Wh.~r~ ·~ppJ,icabl.e) in g~od stap.ding ancl .dul,y q~~if.ied. > ' . 
under the la~s of tlie jlirisdiction'offmmaiiori 'and'calliomia for:iny period of inofe thqnteil . 

. (1 0) days; or; if Borrower ,is air indiyidua1, Bor:r~wer dies or beCOU1eS ii-H~apa,ciMed; or all or •' 
subst<;lntial1y_al1 of the assets ,of J3orro:Wer are sold. or otherwise trio.sferr~d ~X;c~pt aS p~riri{tted. •. 
under S~ction ~6;1; O:I;, . . . . ····... . . . 

: :, ' ··.·::.<; ! .. 

· ·CO.) Witho.utth,e City's prlor wrltte~ consent, Borro\¥er as~i~ ~r attempts t~. 
assign any nghtS or interesf_under ;my City Dciy,uinent, whether :voluritariiy or involuntl]rilyl · 
except as per:niitted under Secti~l11.6,l;))r ·... . . . 

. , · • •· (i) .. · · Wit;hoht the City's prl()t Witten con~eht, J?orroweJ: vplUJJ.tarily or 
i,llyolunta::tjJy ass~gllS or ai;teJ;D.pts to sell, lease, assiJW~ encurob6r .or oth~fwise· ti;ansfer all. or fl!lY .. 
portion ofthe owrierslii:ri.irit~tests in Borrower' or of its right, title ot interest in the Projector the 
Site exc<ipt as :Pt;:rn:ri,i:te~ #4e,~ :At;ticle 16i or.· . . 

' · · G) . Without tJie Cicy' s p:(iot':Written c.onsent, Bot.royvt;Jr tranSfers; 9r ?.'!lthopzes 
the transfer of, :funds ill anyAccoUilt required.or authorized imder this Agreero.ent; or .•... 

' ; ; I '.: '~ •: ' ' • • • • ' ! . ' ' ' • 
.. , ' . . .; ' . ·.; .. · -~. . . . .. '• :. :: .... 

··~ .• . ·(k) •. If and af'tC:r Borroweracq'lli.fes C~ntrol of the Site, Eith~rthe Deed ofT,ru$t 
or the.Deela:ratio~ ofRestl:ictions .cea.Ses to constitute a:v!l.l~d a:tJ.d indefeasible perfecte.d lle,n ().n . 
the Site and. imprqveri:ients; ~ubj ect only to Peri:riitted Exceptions; or • . . ·. . · . •' .. > < 

.. ' ' . ·. . -~: ~ . ' '. . 

. . (1) .. Borrower is supject to an order fo,rrelief.by the ~allkruptc~ court; or is . 
UI).abie ·or, admlts ·ln writing lts.mabi,llty to pa..Y. its debts~ they matUre or makes .·a:tJ. assignmeilt 
for the. bene;fit 9f (;:reditors; o.r B.oi.-row~i: appiies for· o:r co:n.serits to the app()in.tme:i:i.t ofari.y. 
r~ce,iver, tru,stee or sin,lillirp¢d.aj fpr,;Borrower or fo~ aJ! o:(any Pa;rt o~1ts ptbpertj (m~ an . 
a.:P.Poip:tr:p,ent is m~dt< without it$' consent a:tJ.d the appoj;:p.tmei).t contin:ues ·Un.discp.a,rge4 .and 
un.St~yed for sixty (90):days);. or Borr,ower ins~itl.ites or conse:rits,to an:{banki:upt~y, P:iso1vency1 

reorg~ation, arrffi;lgeD;J.eut, p3adju~tmeJ;J,tofdebt, dissolution, cV.StodiEinshlp, cqnser.vator~hip, . 
liquidation, reh~bilitati6n or similar proteeding rdatmg io ':!3orrower, 0~ to. all or any part of its 
property under. the laws' of.ari_j juris1iction (or tl proceeding is' mstituted. Yfithout its consent and 
continues undis:n:llss~d and 1iqstaye\'l.for m.ore thaJA sixty (60) d~ys); or !ffi.y judgrn.,ep.'t, \Vrit; .~ . 
warrant of ~ttachmimt or ex~cl1i:lon or similat process is issued o.tlev1ed against the Site; the 
improvei:ii.ents.qr ·any othe~ prop~rty :of BoJJ.ower and is not relea,sefl;.y,aca,ted. or :fully bonded 
withiii sixty (60) days aftei.ltS is$ue. o.r leVJi'or · · · · ··· 

· · · . .. '(m) · , Ail{lilatedal adverse ch~~e ~~~~s fu the finmwihl condition or · · .. 
operations ofBor:rower,"such. as ;i lo~s ofserv:lces fun. ding or r:entai subsidies·, that hliS 'a mC~terial 
adverse impact on th~ P:roj e.ct; o.t . . . . . . . .. ·.· .. . . 
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"(n)" Fromand a:fter the dosing dat~ of Borrower's :financingfor construction 
or rehabilitation of the Project, Botrtrvv:er.fails to make any payments or disbursementS requited 
to bring the Loan, in. bal<;u+ce after theqty deten:n.jn,es tb.at the Loan,. is out ofbalatJ_ce; or 

... ·.; ......... . .·: ·., .. ·.•:.:··'' 

• · · · .,. ··• (o) .·· •.• .. ~mro~er is .in default~f jts ohli~ations With r~spectto the QroUiidLease · 
after the Gwund Lease has been 'ei~cuted or any. fullding obligatiori (othert~i):i} the LotPl) for the 
Project; and the ci.efault rebi~ills uncured following tb.e ~xpiratioii of ~j ~pplica:ble c].lie periods; 
or 

. ,. ... ·.; . 

•· . · · · .. (p) . · Bo:rrower is in defaultofhshbligations urider aily other agree:ment~ntered 
into with the. City ;mclCciunty ()f Sail Francis~()J():r 'theProj ect, '[md i:hedefS,clt i~rnainslllibrr~d 
foilowmgthe expiratiol16f mi)iapplicable eke' period$; . .. . . .· . . . 

. . '·/ :· 

·t'., ••• ':·.·· 

. . . . . . : . . . . . . . . . . . . . . . . . . . 

19.2 . R~ll1edies .. Dui:ing the pendency:O:f ill uncm:ed Event of DefaUlt, fu.e. City iriay. · ·· 
exerCise. any rightpr remedy avflilabi~ under this Agreemdnt or anY qther<)ty D()cUI!le:nt.or at 
law or in eqmt)r.< AJlofthe CitY's rights B.ndtemedi~s followmg;ll Eve:nto:f:b~fault are •· · .. ·. 
cumulative, illclud,ing; · · · . . · ·· ·· · · · · · ' . 

. . .. 

. · · . . (a} The Citiat its optiourn:~Y(iedare til~ llllP~id prlnc:ip·~ balaiice of the '. 
Nate, together With default interest as proV:id.edin theN ote and .any other charges d11e under the. 
Note and fb.e ~tlie.r Ci:ty boclliD.e:n.,ts,. innnecl.iat~ly:dpe and payaqle V{itl;loutprotest, presentm.~nt, 
11otiCe of di11honor, ~emaJi4 or further notice bfaJiy ldnd, all of w)Jich Borrpwer expressly · .. 
waives . 

.. ,·:'' . .' 
... · •. : : ·. .. . ............... : ::· .. ·:; ..... · ' .. · •.. ': .'. ·.: ! :.: .. • •. ; • '• 

:·.·. ·:.··• > (b) .•.• ··• J'1:le City at its option In:ay,tertnmate. ail coiJ:l1liit:illeri~s t9.hiake, . ···.· >'··•·, / 
. Diibursem.ents, 'of, if Borri;iy\ie~(has acquired CqntrOt of the Sity; t() rele~e the' Site'from the · ..•.• ·. 
J)ee4 of/Trust or Declaratbri o±'Re~i:ricBons, 6i;\vit1lciut·waiving tb.e:Event'of:be.favlt; the.Citj .· ~: 

.. may detemline to. make.fui-therDisbursements or to release all or any part ofth~ Site from th~·: .i: · 

Deed of Trust or Decl3Jation ofRestrict}oiis upo;n te.rms :3:n,d co;ndi#ons.~atisfador:Y to the City in 
its sole'discretiorL. , . . ' : ' '',.> . ' .. , <. \ , •' rj, 

I'. 

(c) The City fnayperforrri ariy ofBorroweri~ obl1ga,tioris iJl anyma.nrie~, ~·~~ • 
City's reasonable discretion. · 

. . ·. · (d) · ·. ·.~ The CitY, • ~iili~r aii:~ctly ;r ~:u~ · Ctl1<akyiit' 9.r c~~::appoll:tted receiver;· ·· 
m.aytake po$session of'the Project and. t::rite:rinto 6'ontracfs and,t3ke.'an.y pfuyr acti<:>11theCit)T. 

·~~~~t~J8~:~·~~:~;:ili~ ;r~:d~eagi~.:~!::;;~r;~~~:r:?r~w~~ts'.·.·s~?Ject.~o• ... •: .. ···.·:., ...• ·· 

. . .. · .... (e). . The City IJia.y apply to any caDit of con;tpeterit junid.iction f6r specific . 
perfOr,IJl~ce; 0):" 'an i,njun¢ti();n against ;illy Vio~atioJ1, oftbis Agr,~enidnt or fpr any other rerrieclie~ 
or actioiis tiecessary or desiihble to:coriectBorr6wer's ri6ncompHance.>yitb. ~s Agre~ri:i6Jit, •· . 

. : ~.; ' . . '··. ·. '·> ;··~<· 

. . ··· '(f) .. Upon the occurrence 6fan Eyent ~fD~f~ult described in Sectio~i9.1(k), 
the unpmd, principal balance of the Note, together with default interest as provided in the Note 
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a:tid any other.cha±ge~ due kd~r the Note and the oilier .. City Documents; ·will bec;qm~d~~· and · 
payable automatically, . · · · . , ··• <; .. · ·. · · '· ·. . . . . 

. ): . . :·.!: ·. 

(g) AU costs~ expenses, charg~s~d adv~ces of. the City in exercisu;g its 
remedies or tci pl,"otect the Project wUl be deemed to constitute g:porlion'of::the prl:i:t,cipal bfl].ance 
ofthe Npte, everi lfit ~a.qs~~ the prlp.dpal balill~~ to exceed th~ #c~ amQ~t of th~ }tote, unless ·, .· 
Boriowerreimblirses the City Witill:n tdn (IO) days ofihe city's d.~marid for rd:inbill:$eiri.~nt. . ' 

. . . . . . 

193 . Force Majeure. The occurrtYnce cifany ofthe folrowffig e~e:rit~ ~ili e~cuse 
perfomiance .ofa;O.y oblig~tions ·of the City .or,Bm;rb",lerrendered ifupossible tb pr;rfonii while•the 
event.ccintfuueS,(stcikes; lockouts; labor dispute$; actS. of God;inapi1ity.to obtain laboi, materials 
or reasonable s,ubstitut~s for dtlier; goveJ:IIJP.~ntil testrictions, regulations or controis; juciidal, 
orde1;s; enemy or ho11.tile governme]ltal aCtions; civil cbrirtnotion; fire or other casualty and other 
caU:Ses beyond the control. of the :PartY. obligated to perfcimi .. :The bccurrence of a, force n:iaj eure 
event vxiH excuse Boi:iowb;'~ :Perfomwnce only l.ri the evc:nt i:hat .H(>p;ower: h\13 provided notice to 
the City *-ithiD thlrty (30}qays after the Cicctirr~ii~6: or cotnrruince;ment of the event or events; · 
and Borrower's perfoinlance Will be exctGed for a :period. ~ndllg thirty (30) day~? 8fter the 
tern:Unation of the event giving rise to :the delay~ · · · · 

. .. .. . . 

ARTICLE 20 RE;RESENTATIGNS AND w ARiANTIES: .·· 

•..•.• 20.1 ... 'B~~6werRew~sen~~i~ms ·~~ Warrantie~. As a further mdu~ement for ~e City 
to eiitet into thls Agteeiuent, Borrower tepi~sents and 'warrants as follows·: . . . 

(a) The execution, delivery and perfoi±nance of the City Doc.uments will not 
cont,rav.ene or sonsti,tu.te a default under or result in a lien upon assets of Borrower under any 
applicabie Law, any Charter Docum'ent ofBotrO\Ve! ot any iristrum.ent binding upon or affc:cting. 
Borrower, or f;lllY contract, agreement, judgment, crrder, de~ree or othir ins~ent binding upon . 
or affecting Borrower. · ·· ' • 

. (b) When duly executed, the Cit; Documents will ~ortstitute thel~gal; va.Ji~ : .. 
and binding obligations of Borrower. Borrower hereby waives any defense to the enforcement 
of the CitY DocU!!le:o.ts reLated to filleged invalidity of the Citypocui:ttents. 

(c) No action, swt or proceeding is pending or threat~pyd, to the'Bd~ower' s 
k:howledge, that might affect Borrower or the Project advetsei.y m any material respect .. 

·~~ ·.~r· 

.. · (d). ··: To the Borrower's k:nowiedg~; Borr6wer ,is not in default under any. 
agreement to which it is a part)r,'inclu<liD:g any lease ofreai.prope:it)r. ·.. . ..•. ' .. 

· ( ~) None of Borrower, Borrower's.principtlls ·Or Borrower1$ ge'JJ,eral contractor 
has ~~en suspe1;1ded or debarred by the pepmiment of Ir).dm;trial Reiations or ariy Gove:rninc:ntal 
Agency; nor has Borro·wer, anyofjts prillcipals or its general cob.tractor been suspended, . 
dfsciplmed or prohibited ;from contracting with any Gov~rnillental Agency. 'fwtl;ter, Borrower 
cert:lfies. that neither it nor any of its pri:ridpals)s listed by the General Services Adrnini$lration 
as debarn;d, suSpended, iiieligibk o:i' voluntarily excluded from receiving the Funds on the· 
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Agr~ement Date.·· In addition, ,Borrower will iYVi.t<w Jhe list to ensure that any contractor or. 
subcontractor who bids fo:t a ccintrac± in ex6e~s 6f $100,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participatiilg in federal programs and activiti<;;s ill . 
addition to obtallri:ng th~ qertification of each corrtractor or subco11tnictor whose bid is accepted. 

'. •• ... :_ ··.::: • ·.:-: l, ... :. • .• :: •••. : : . •. -~ ••... ·::: ·. 

(g) All statements and ;representations made by Borrower in connection with 
the Loan reriiain true arid correct as of the date of this Agreement • .. · · · 

(h) ··· ' The Borroweris duly orgairized and.in good standing urider;applicable 
laws of the State ofCaJifo:ITria and is qualified to. do business lri the City and County, q(Sari· .. ·.· •·· .·· 
Fraridsco. · ·· · · · · · · · · · · · : · · · ·· ... 

ART!CLE 21 NOTICES. . ; ·· : :-··: : :-.. .··: .· ·: 

. ·: . ~ . . . : . ; . ~ -: : . ··. ; .·_,. 

. . ' .. · 41.1 writteJ:l NoB~~. A,IIJ:lotic~steqcii~dby'tllisAgreeme~til1ustl;le 11lade ill. ' 
writmg ~d may be 9omtrnnlicatedby;pyrsona1del~very, by,a nat1onally T,ecogrnzed <?6urierthat. 
obtall:is ie~dpts, fa<?~Pnile (iffollowedwitlllii one (1) b:liSine~s daybyJirst Cl~smail)o;rby · .·. 
United States Cyrtifii.d .i:riail,' postage ;prypaid, retlJm' receipt!eq~es:f:eq. . D~li ;v~iy \YiU bi< de(<1Iled ' 
cop:rp~<;ty ~,sofi;he e<p:fie:r ofactu~lie9eipt .t()i:tefgs~tq acc.ept p):oper delivery) 0~ fiv~ (5) 4ays ..•. 
after ill.iilliiig;proijided that ab.y nonce that ~s received after5 p::tn.' on ;illy day ot ()!I any ' ...• ' .. 
weeke:qdorholiday will be deem~dto have beerireceived onthe next succ~edmg business day; 
Notices mustN~ addressed as follows: . . .. 

::To. the City: .. · 
'~::-::. ;. ·· .. :. _: .. . :. : ...... 

'.: .. ,. ·=·:'·: 

. ·. _:;'.'· 

· ·. To Bo:rrqwei: 
. ''··-: 

!· .·., .. 

· Mayor's Office of Housing andCoiDJ;J:itir)ity D~yelopmfmt 
· · , .·• , J So.:u.th, Van Ness Avenue; 5tl1 ·Floor · 
·· ··· · · : · Sari'Francisco~ CA · 94Jb3 ' ' · 

· Atbi: •Dir~ctm . o · .. · · 
. ":: '':·.: ~ . : . .. 

·1 064Missi6~ i.P ., a C~omia lucitedpartnerslllp ·. 
· · ·· Cal:e of: MercyHous:i;hg Californiil: ·. ! · . 

·. :l256.MarketStrec::t . .·.· · •'· · .. · .. ·· 
"''San Fr~cisco, CA 94102: · ······ 
· Attn: :Qirector 

With a copy to: · · .·. -Episcopal,Cb~uni~ SerVices · 

·•• ';165. Eif;hthstr:ec::t;3r<i Fio'or- ·····•·· ·• · · 
•· san: Frandsc<J; CA 94103 · · 
--:~·;A\t~~:~.-l!IT~~tqr=--:~ -.:.··::; ... ·' 

. :: · .. ~-.. ' ... 

· .. : :,·., :·.:. 

or any o,ther acldi;ess a party designates froni time to time by wr:iJte.o. nptice sent to th~ other party 
in ma.nllet setforth in this Section. . . . . . .. ·· · 

21:2 Required Noti~es. Borrower agrees to provide :notice to ~e ~ity ~·ac~~~dance · .. 
w1th Section 2i.l of the occurrence·Qf any Ghange or circumstance that: (a) will have ah adverse 
effect on the physical condition or i;rl~ended use ofthe Project; (b) from and after the closing 
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. . . . . . . 

d~te of Barrow~~' s fincmcing :fOJ: co:o.SW.ctio;u or reh~?:biHtactiQil ofth6' Project, cau;es th~ Lo.an to 
b~ a.ut ofbalarice; or (c).will have a¢a~erial adverse e:ffyct on Borrower's opetation of the 
Property. or ability tc/r~pay the L.oa:h. . . . . . . . .: . 

. "1 ., ·.!::· 

A.RTICLE22 HAzARDobs StmSTANCES .... 
·. i 

22.1 
. ··: . . . ·. . ·:.::· .. . . . 

. 2'2.2 Covenanfpni~sstl1e: ~ity ofb_et\yi:')e (;OJis~n~s in writing, at. all times from anci 
after the d9tf3 oft111$ :Afir6yuien(at its. sole e~p'ens~; B9T:roW:el: Inl\St: (a) comply with all .. 
applicable ~i;rviro¥1-enti:tJ. LaViS relatmg to the site, and n.ot engage ih or otherWise peqpit the . 
occu;rrence of <lily Environmep.tal Activity in violatiqn of any applicable ,Enviro:ilmental Laws or . 
that is not customary and incidental. to the intended use ofthe Site, pro'Vid¢dtha(. nothing · 
contained 1n this Section will prevent Bcitrower from contesting, in good faith and by appropriate 
pro.ce.eqiJigs, ~y in~e!pi~tati.on or application of Erivifo:o:ment<li. Laws;proV.zde4fwther that prior. 
to t1ie date Boirow¢d~cqhltes: Control' of the $it~, compihince utid.er 22.2(a) shall ciiily ;;tpply ,to. 
acti~ti~s (;:f B6tro'wei ·~i Borro~er; s age~ts, ~fupioy~es, cohtr~ttors ;;ill d. invitee's in' 6oi:kecti6n ; 

. withth~ Sitci ~d th~ Pr~j~tt; mdli,i:fu.~'ffiiy~~tiviti.es cdndtldt~ci ~d~t inylic~~e ~gre~!httit;::··· 
l:Jll,d (b) (ielivei to. the Qitjr notj~e of th~ dispov~cy ~y J3oiT.9.w~r of..?Jiy eve:n,trende:Qng aii:Y ;·: :> .. 
repi:esentationcoritairi,ed j.t),'this se6tioti 1ncorrect iri any respeci'ptomp~ly foliowing Borrm~'er's 
discovery~ : , •. · · · · · · ' ·· · ··· · '· · · · · · · ·· · · · ' · · 

ARTICLE 23 INDEMNITY. 

23 .1· Boriower;s Obligations. · Bo:rrower must IndeJIUJ.ify, the City and its respective 
officers, agen~s \md en;tpl9yees (indiVidually .or c.ollectively; ~ i'Ind.emniteei') against any an.d all 
Losses arising out of: (a) a:ri,y default by Borrower iri the obs6rvanc~ or performance of any of 
Borrower's obligations imder '(:he City Doc1ltilents (inblud~g those covenants SC<t fm;th in . 
Article 22 above); (b) any failure of any ·reptesentati6n B§':Sorrowet to be correct in ali respects 
when: made; (c) from and aft;erthe date Borrower: acgu;ires Conb;:ol of the Site, .injl.UY or death to 
persons or damage to: property or other loss occurring on ot in coiiJ:iectioh with the Site or ~he . 
Project,· whether caused by th~ negligence or any other act.or omission o.fBorrower or any other 
person OJ by neg1igent, faulty, inadequate-or defective design, building, co:risf:tucticiri, 
rehabilitation or maintenance or any other condition or otlieWise;' (d) from and ll:fter the date 
Bon;ower acquires Cqn:t:rql of the Site1 anY claim, of any surety in connection. witl:i.· ~y bond 
telatingto the ccinStrticticin or rehabilitation c>fany improvements or offsite lmPf.OVements; 
(e) any ~lai,m., demand or v.ause <Jf actio'p., or §n.y action or. citb.erwoc;eeding, whether meritorious 
or not, brought or asserted against any Ind.e:n.ioitee that teiates to or arises out of the City _ 
Doc:um~nts, the Loan, the Site (frmn, imd \lft~r the da,te Borrcrivenicquires Contro~ of the Site), or 
the Project or any transaction contemplatedby, or the relationship between Borrower and the 
City or any ac:tion or inaction by the City Uri.der, the City Docuinents; (.f) the occ:qrrence; :fi:<Jm 
and. ~e:i: the. date Borrower .acqUires. C~mtrol of the .Site until the ~xpk3ction of tlJ.e Compliance 
Tenn, of any Bnvironmenthl Activity or any fail me of Borrower or. any either person to comply 
with all applica,ble Environmental Laws relating to th,e Proj'eGt or: the Site; (g) tb,e occurrence, 

· after the Compliance.Tetrp., of any Environmental Activity resUltrng directly or .llid:lrectly from 
any Environmental AGtivit)r dccm.TI:o.g from and afterthe date Borrower acquires Controlofthe 
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Site and before the expiration oftb.e Compliance; Term; (h).8ny liability Of qll.y nature' arismg . ,·· ·· · · 
from Borrower's contest of, or relating to the applicati6J1 of ariy' Law, irichidmg fuJ,y contest 
permitted under SectionS: 9.1, 18.1 and 22.1; or(i)any claim, demari~ ()t ca11se ofact~(;m, br any 
inv~stigation, jj]_quily; or de~, h.ea#ng, actiop.; or oth.erproce~ding.by ,or l)ef()r~ .iill:j Goyerjim..~nt3.1 
Agency' whet.l:J.er DieptorioU.s or. riot, 'fuat W~eptly or. indii:ectly tdat<# to; ?rlses';:fro~ ·or: i.~ b<lSeCl···. 

E~~~!J$~~d;~~~E::~~1&~~~!?!1r!il~~~%~~~t1f • 
proce.eding is broilghragaiilst,an Illderailltee by .reascin of~ Ciciim ansjp.g o\i(o(Lffiy.Lossfot 

2t:=~~:~~ti~ii~~;t~i~t~~~@J~~~~~~;~~t;i:. 
discretion, p~t Withbufbeing re;quired tb 4o ~0~ :tb. defend, idjli..st~ 'settk. or: c6:oipr6PJise a:Ii_y. dWru.; .. 
obligation; debt, de:~r¢d,'~uit '()r·jud.w.eilt.agalAst ~e lr'fcleilliUte.e i;,i'co!1nectio~\vl.th.·th~m:atters . 
covered bjthis ;Agreeiritsnt. Th,e provisions. oft:fri~ · Secti.on YJlli surove the repaynient p:[: the: . . 

Loan ciBdlor tenn).TI~ti~r; oJthis A,-gre,emeri,t:'::: <· :> ::•' . : :, " ,: ,i' ·, · ·> '( ; ·i . 

IDsumn~~~~~l:;~~~~7~~~g:g,ai;o~ ~d~f}l~~ti.i,i~3.1.ai6 n?.\ )~te~bX~. : 
·:_ >--~: .•. ~.·.:·.:·:· :·. :·· '·):·:-> ::>::: .. . . _:::;' . 

~ . .' : ... ;:,;·: .. ·::· ·. . ->> ":'; '· . ·. ··-.:~. :' · . .::.::. 
; .. ··., ··/.:':.,:'. 

ARTICLE 24 GENERAL PROVISIONS: ' ; .. 

24.2 . No Third Party Beneticiarles. N()thing c611tairied ln fuis Agi~ement, no~ any aCt .... ' 
oftlJ.e'City~maybe ill~~rpreted. o:t coj}~qiled as sreatip~fue relatioJii;hip,qftllli;d.PartY. 
ber1efidary, lfullted. or ge];ler,iil pannb:shipdomt ventufe;· eP,ipl()yei @,d.ernploye~,: qr .Pl'iucip?-1 •.. 
and agentbetv,ryeg the City and)39ri:ciwe£o:r l?()rtcnyer's agents; emp~oyees or·co.ntraCtors: ('\ ••·.· .... ·. . .. ·· . . :·. _ ........ ;. :·.·. ;', ··.::·:.··:.··· ····.····· :··. , .. ,. ·::.· . . · .... :·· ': .. .. : ··.· ·. ·. · ... · 

· . l4~3.· .. ·•, No··c1anris byTbjjdP~6s:qNo$wgcoptaiJlyclill.tJ#sAgre~Jieritcre~fes··or 
justifies any clairri 'ag~·1n st the City by an)c'pei:sori or entitY ·wiih,resped to the ·pvrpha5e of ·• .. . . 

~:~~;~~rtk~;;~o1~~~~~:!6~er~:~:e~i~t~~::~:lf:;:vKfJ!ft·!frGis·· · 
contraotsfor the developm:c:nt of.the.f'rojec,t. : ' : .· < '• . . ' - . ,•.· 

. ''· *. . : ·· . ., : ·:' . : ·.;~: _;.-~ .::'·:_. .. ·: .. ,, . : ·:· :· .. : .. ,: . : :::.=: ·, .. ·.::,,. . . : : ·: ·. '! / .. ,. .. ·. . . :: .:·: . ... 

. . ·. 24.4 . ·Entire Agreem~nt. This ~~greeU:e~t and its'ErlrlbitsiD.co~~r~te the terins ~fall. . 
agreeriients mad,e by the 'City and' Borr~wer with regard to the s~bjeCt !P-attei: ofthis Agreement 
No iuteraiiori or varia:t'ion of the terms ofthls Agreement w:ill be valid unless made in writing and 
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~igned by ihe p8l,ii~s P.,er~to. -- ;N ~- .9~~ tD.ider~tillidwg~. 6r ~greemet+ts D.6t iJi.¢qr]JoraJ:ed her~hi ~~ill .• .· · · 
be b0.di1J.g ?IJ.. th~.S~t)rprB;\pwei~L ~: · · ; . .. · ··· ._; . _ _ · ., . - · ·· 

.. -.· ; d4:,;· :· • .City ·ob~~~tiou;,~.-.'f4e c.iti_s s()l~ 91J.lig~ti~n llilder tbis,Ai;I~~~~n.t i~,l~~~d tb H. ••• 

pr9vi4¥ig -~~-F\U?-d$ l:tS A~.sqrib~:~ W tbi?>hgryeni~i:J.t, up tP p¢ fl!ll4inff f\rrio~t Un(;let.:q.p. _· .. 
circUJIJ,sti;\nces; •.~chi<;liu:g b~eaqh of tbis•Agreeme:bt; \'Vill.J:h.e City be)iableto BorroWer fot iiriy .· 
special 6r.co~f;:quenti~lchimag~•s <ITising ()Ut ofaciioi:is orfailureto ~ctbyth~ CitJ~_co@e(;tibn 
withany_oftheCitY·Do.cttp1epts:·~. <'- · · · · · .:. · · !~ · · · 

-_ .. .24:6• -·-/~6rr~w~~ sii~~yRes~ods~~le. ·. B.oirow~J; is an iwiep~~d~~tc.o~ka6t~i with th~ . J . 

right tci e:x:erc1s~ fiill co~trql9.f. erriplciYJPeJ:!.t, ditecti()n;: compeillJatiorr ~d cfisb}iarge of 'an ,· : \ 
perso:tJB assisting in tl:):e peifonnance contemplated TtiiCls<r t!:U:s 'Agn,:ement . Borro;\¥.~r. is s.oldy: -•·-, -
resporuible for;' (a) its o\Vti acts and:thosi(of it$ agent$, 'eib.Pioyees anci ccii.ttrac±9rs a:tic;l all • .• ·. . .· 
matters .rel#illg to thc;ii p~ifm:manbe; ~G}-v.:~g cq:d:tplimice yvith. $oGial $e2Wii:J, .W:itfih.olding ••. -· 
anci all other L<~.*s·· goverrtmg ;these ID.atte:is and. teqiiiting that c6J?-tra,c1m~s iri9ll1de in each . . . 
contract that t!J.ey Will bG' soleiy,responsible {or sllni1ar·rriitttei:s .r,eiatll}g to.th~ii eq:iploye~$; ; ..•.• · .. •. 
Cb y ~y loss~.s: oi ikn.a:ges in~urryd by :Bo~oW:~r~ ~y bf its .6ontrabtor~ :a~ su~do~tractor~: ~a the __ _ 
City and' its ~ftlc~rs; repres~~t~ti:Jesi ~g~nt~·~d '~rtipi6yee~ on accolfuf6:fmiy actj error qt .• -
omlssion qfBoi.ToweJ: 4J, the_ peri'oP:rlanc¢._of this _,Agreen.:i~ntor a,tiY._otl.i~r ~i&. D~J~l,llJ.}~nt iind the 
developiri~lit and oper~ti(nr oftf1e :Projec.t; Wid (c) all COiltS and exj:iei:is~s rdating to BqrioVier1s 
per:foiJTI,ance of obligatioiis :gn.Q.er the City Doctiix_iei:its, the (,\eli very to the City ofdocUip.~nts, 
information ot items under or iii oonneotiort :With <Jriy of the C1ty· boctni:te~ts and taX.es;·fees;. ·_ . 
costs. or t>fuer charges. payable ill cQnnection V{i:th the e:xecuticm,. dd1very, fil.ing .and/or recording 
of any City :Pocv.m~nt or document required utid¢r anY City Docu'me~t- . . . ' H •• 

; .. ·· · ... ,.: 

24.7 . N~ Inconsistent A.!sreements. Bo±rowerwarrants that it h~dn~t.ti~c11tid ;m<:J, wil1 
not execute 'any.qfuyr agr~eineht(s) W{th provjsions.materi8Jiy co~tradictory or-m .oppbsiticin tc? . 
the provision~- of this )\_greeme~t: .. ·' ; .. . . . .. .. . : .• :•. .. .. .. 

!'· ·.:·· 

· ?4.8 . Incon.Si~te~cie~·in·CitiDoc~erit~.-.In thy evf1nt of<]J+y con±l.ict b~twe~n'tlibynn~ 
ofthls ,.Agreementarid any other Citj l)ocl,.l.JTI.ent, the tmns. offuis Aiieeme~t contro~ Uiil~~s • •- -... 
othe:rWiie stated; pr.ovid_er;l, however, thl:l-t any provision _in this Agreement jn conflkt Wit)iany . 
Law will be interpreted subject to that Law. . , .. - ·. • ·· 

--24&· .-• Govetnillg Law .. 'fh.is Agre~ment is gove~~d, by. CalifonJi~ l~w without regard to 
its choice oflawrules. -· · " . · : ·· · · ' "' 

24,10 :Joint ~d Several Liability. -if Bortower o9n.sists 9fmpre.th:ll1 ()ne. persoJ1 or 
entity, each is jqint).y WJd seyerallyt~(lbi~ to the. City _fot thefai¢ful perfonn~ce of this; · • ·· -
Agreem<:mt. -· · · · · · · · · · 

24.11 Successors. Exce;~ as S~he~se ;l~ted here~ ihe provi~dons of this Agr~~~ent . 
bind and. inure to the benefit of the undersigned parties ancl .the .Jr. heirs, execuforS, ac:imfulstrai()IS, 
legal :i:ep_resentatives, SlJ.ccessors and_assigris. This ptoVisiohdoes notrelieve Borrower of its 
obligation under the City Docinne:rits to obtain the City's prior written consent to any assignment. 
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or other transfer of Borrower's interests iri .the Loan, the Site or i:he ownership interests in 
Borr<:rwex:. · · · 

24.12. .. Attorneys' Fees. )f anyleg3l actio:i::).is corrii:i;lenced to enforce any of the terms of ··. 
tbis Agreeme~t or rights ansiiig from any partyi s act1o:ds in. ~onrtection with this AgJ::ee:i::rient, the 
prevailing partY Will have the rtghi:ton~cover its iea.Scinable attorneys' fees (iiiClU.ding 3llocated. 
fees of the City Attorn~y' s 'Office) ~d costs of suit from the othe(p~' whether mclirred :iri a 
judicial, arbitration, inediation or bankrUptcy proceeding or on appeal. For the plirposes of this 
Agreement, reasonable fees of attorneys in the City Attorney'~ office will be oased oil the fees 
regUia:dy charg~d by private atto:t'neys with the eqhlv:ileri.t number o(years of experiencel:n the 
subjectmatter ci flaw. for which the City Atto:[neyi s SerVices were rendered; who pra<;iice in. the .. 
Citi ofSan FranCisco: fu law fiims with approxi:iri31try the sanie nuffiber of attorneys as· · 
employed bythe CityAttomey;s Office: An award ofattomeys' fees and costs. will bear interest 
at the default rate undyr the Note froril the date of the awa;rd 1mtil.Pmd: · .· .. 

24.13 · · Severability. :ne invalidity or linenfo:rc~eability of any one or mote provisions of· 
this Agre.einent will in n6. way affect any other pr~:rVisi6n. · .. 

24.14 Time. Time is .of the essence m tllis Agreement. y&eneve~ ~e ~ate on which an 
actio:ri''ri:i.ti~t b~ perfooo~Ci falls o; a SatuidB.y; Sun, day or f~d~ml holiday; the date for 
performance will he deemed to b6. the next succ~edirig busi.ness '<;lay. . 

24J5 Further Assurances, Borrower agrees to: (a).piJrsue in an ~ffective and 
continuous manner; (b.) use· best efforts to achieve; and (c) tak~; all actions reasonably required by 
the 'City.frol:ntimeto time to·donfinii'or.othet\vls.~ ~arry out the purpose of this Aisr;eement. 

' . . . 

'24,16 Bidding C6venants. T.hepro:V1siorts ofthe CitY I)6curileilts coristitUte covenants . 
running With t:he land and Will be binding upon Boitower ?lid Boiiower's .siicc.essors .!3lid assigns, 
and illparties:havitrg or~tqtiiring illy right;titie'or 8t~restii:i\¥h~tever forth; h:tciudiug .·.'·. . ·'' 
leasehoi{intel:ests (other than Temi:rlts and approved. ~o:rnillerc.i31 tenants); in or to aily part of the 
Properly; except that th~ ·same Will ternlinate and ljecciriie ''oid autoD:iaiically at the exprr~tiori of 
·the Compllillice Tetin. of this Agreement.: AnY ',attempt to triiri.sfer any nght, title or interest in the 
Property'm.Violati6n ofthe~e covenants Will be ypid. · · · . . . . . . . 

.. · 24~ 17' Consent:' EX:cepfas expressly provided otherwiserwhenever consent or approval 
of a party is required iii ;my City Documen~ that party agrees not t<: withh()ld ordelay its.tbnsent 
or apj:irdval unteasoiiabiy. . . . .. . . . . . 

. ... 2.4: 18 '. toUritd:paitS: This Agreement may be:executed iil any nlililber'of coim:terparts, 
all of which will constitute but one agreement. . . · 

24.19 Borrower's PersonneL The Project shall be im.pktnented only by .·compet6nt 
personnel under th~ direc;.tion and s]lperyisi6n of Borrower. · · · , · · · · · 

24 .. :20 Borrower's Governance. Borrower shall at all times be gov~m~d by legally 
constituted and fistallyresponsible general pa:rt:ilers. Such generhl partrl'ers shali meet regularly 
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and maintain appropriate meJ;Ubersbip .iri Bo:r:rower, as estaollsh.~d iiiBon0wer's par;tnershlp 
agreement and other govemirrg documents, ·and shaJJ adhere to applicable provisions qf ~ederal, . 
. state and local laws governing such general partners. IfBo:rrower has multiple general p?rtners, . 
Bon;ower shall have one managing general. partner;.. and sucJ:i·ma:haging: ge!lera1 partner. s}1all be a 
nonprofit oorporation governed by a)egfl.lly oonstituted and fisc~lYre.spi:insible bo~.d of · : ~ .. · ·· 
dire<;~or.s. Bo:r:rower's ge4eral partm;rs shqll exer9ise such oven;ight respons~bi1ity .v{ifuregard to 
this Agreement as is tiecessary to ensure full and prompt perfofTnanc~ by Borrower .ofits. . 
obligationS under thisAgreement. . · · · · 

. 24.21 Ownership ofResuJts. Anyintere~t ofBcmow~r or anY Sl!b-~boiwwer, in . . 
drawings, pll;lllS, specifications, stqdies, reports, metnorap.da, computation. sheets, the. contents ~f 
computer diskettes, ot other documents or Publications prepared by or On behalf of Bqn:ower or 
any ::mb..:borroweriu connection with this Agreement, the irriph:mentation of the :f>rojed, the . 
services to be performed under this Agreement, or a~quired through the use of~y.:Loan . 
progeeds C'Work Product"), is hereby pledged to City ·as security for Borrower's obligations 
.illldet this Agreement and the N qte~ ·and·upoli an Event of be fault; shall become the property of 
and be promptly'trausmitt~d by Borrower to th\3 City. N otw{thstfl!;loing the foregoing, Borrow~r 
may retafu and use copies for reference and as docU:irientatio:ti of its ·ex.p~rl~nc~ and capablliti~~. 

This Agre.ement constitutes a security agreement under the California Uillfortn 
Corn:merciru Code, as it may be a;rnended from ~ime to time~ and Bon:ower authorizes City to file 
anY fmancing statements City elects and deems necessary to perfect its security 1nte:test in the 
Work Product. 

. 24.22 Works for Bite. If, in .comiection with this Agreement or the implementation of 
the Project, Borrower or any sub-borrower creates artwork, copy, posters, billbQards,. . 
photographs, videotapes, audiotapes, systems designs, so:ftware, reports, diagrams, surveys, 
source. codes or ~y other original worh ofaut]lorship or.·Publications~ ·~uc}l cre[J.tions shall 'be 
wo:dcs for hire as defuieci under Title i 7 of the United States Code, an:d allcopyrl.ghts in such 
creations shall be the property of the City. If it is ~ver detennined that any such; creations arenot 
work:? for ffi.re under applicable law,. Bortower hereby assigils all copyrights thereto to_ the City; 
and agrees to provide any material, execute s1;1ch documents and take such other \J.Ctions as may 
be necessary or desirable tp effect such assignment. With the prior Wiitten approvai of the City, 
Borrower may retain •!lJld 11Se copies of such creations for refer~nce and. as docu;rnentation ofits · 
e.xpetit::nc~ and capabilities. Borrowt;:r shall obtain; all releases, assigrunents or other agreements 
from sub-bortowers or. other persons or entities implementing the Project to ensure that the City . 
obtains the rights set forth in this Section.. · 

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

EXHIBITS 
A Schedules of Income and Rent Restrictions 
B,l Table ofSowces and Uses ofFunds 
B-2 Annual Oper~rtillg Budget 
B-3 20-Year Cash flow Proforma 
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C · Foi;nl cifTeniffit Irlccime Certification 
D First Source Hiring Requirements and Numerical Goals · 
E Governmental Requit~men,tS 
F Lobbyiiig!Dehamient Certification Fo:trri. 
G Form of Annual Monitoring Report 
H · TenailfSelectionJ?latiPoUcy · 
I MOHCD Teiiarit Screenin:g Criteria: Policy 
J ReserVed 
K Resenred 
L Insura'p.ce Recju.irements 
M Foru ofDeed of Trust·· 
N Form of Declar:<;J.tiori of Restrictions 
0 INTENTIONALLY OMITTED 
P MQB:CP Resiaual Receipts Policy 

.·.~ >· .. 
. '4 ·. . 

24.23 City's Recourse. The City's recourse against Borrower folloWing ~tvent ofD~fault is 
limited as set fortl:u;n,ore specifically in the Note. . . · 

·:~·: 
''') .. 

"~·~ 

·.;;·, 
i'"• 

. .:.::-.. 
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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. · · · · 

1064 Mission,L.P., 
TllE Cll'Y: a Califorma lirllited partner;sbip 

CITY AND COUNTY OF SAN 
fRANCISCO, a municipal corporation 

BT-~~ .. 
LondonN. Breed · = · 
Mayor 

By: --+---'-:::o:...::.--=--+--.,-~,.,---->r..----'-:
. ate Hartley . 
irector, Mayor's Office ofHousmg 

· an-d Community Developi::p_ent 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By~c=i'<(ses::r 
·· Deputy C' ·. Attorney 

By: Mercy ,Hqusi;rig 10q4 Mission LLC, 
a California iim{ted liability company, 
its co-general partner 

By: Mercy Housing CalweSt; 
a California n.op.pro:fit public benefit 
corp·oration; ... 

its sole· 

By: ~-££,.-\o..,_,~---?ll;'---/·~-: ·._· -,-' _· _· _· ·_:_·.· 
Name;· 
title: 

By: 1064 Mission LLC, 

38 

a California limited liability company, 
hs co~general partner · 

By: ECS Housing Corporation 
a California nonprofit public benefit 
corporatl.on, i~ sok member/manager 

By:~t.':'~ 
Nanie: ffl~~rlbl f.F.' Si~l~ 

Title: fi<: ~~ lJ, ~A. 
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IN WITNESS WHEREOF~. the parties hereto have executed this Agreement at San Francisco, 
California as ofthe date first written above. · 

THE CITY: 
1064 N.llssio~ LP ,, 
a Califomia limited patinersbip 

CITY AND COUNTY OF SAN By: MercyHousiri.g 1064lvlissionLLC, 
FRANCISCO, a municipal corporation a Califorilialiniited liability company, 

!)i. . ~ its co~genertii partller .. 

~'\A/L ·By: MercyJiousingC~wes~ 
By: a Ca1lfomieinoi1profitpublic benefit 

London N. Breed corpora±ioD; · 
Mayor its · m~lllper/Diana:ger 

By:~·~··~·--~~~~~~~~~~ 
. rate H<0J.ey . . . . 

. Pired6J;, Mayor's Office ofHousin 
· • aD:ii Coimniri:ritf beveiopment 

APPROVED ASTO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 

38 

1064, MissioilLLC, . 
a calliornia'limited liability company, 
its co~ general paitne:r 

By: ECS HoW;ing Corpo~~tion .. · .. ' · ... 
a CalifoWia nonprofitpvblic benefit ... 
corpoi:ati•o~ its soic;.men1b~r/manager. 

- YJiaM <9: ~ . By ... ·/~.· ... · ... ·· ... 

Name: 1J1J-i.'l E · Urvt.<-t;;'J 

Title: 1!;.~--cL;_n ve ·~~iL-
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.EXIi::rniT·A 
. Schedules cifiriconie' and Rent RestriCtions 

1. In:come and Rent Restrictions. MaximUm. rent. is 30% of maximum inconie level. 
As li;Sed in this Agr-ee:rrieni:, thenenn "Qualified Tenllilt" inch+dt;;s e!:tch category ofTen~t 
included below~· · · · · · · · 

ul1ii Size No. o:( Mariinum Incom~ Leve~ 
.. tJn1ts 
Sfudl:o i03 50% of Median rllcorile 
Seclor 

Studio i53 50% Of Median Income 
Adult 
1-BR 2 N/A 
StdUnit: 

Exhibit A 
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. ... .. . ,• 

EXHIBIT B~i 
.·. Table ofSources·and.Uses ofFunds · .•.. · 

ExhibitB-1 
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EXHIBITB~2 
Annual Operating Budget 

Exhibit B-2 
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EXHIBIT B~3. 
20-Year Cash Flow Proforma 

[This Proform.a must include the same line items as the Ahnual Operating Budget shown 
in Exhibit B-2.] . 

·•', 

Exhibit B-3 
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c~·s~· ~~0\'1, (Noi tn;[l~~ PEar s·E~'vicE} . . ; . . .. ': 

c;0;,,,ir~~~f~~~~kf<iiQ~o:t:~s~1i~'"0'""1'1· 

, '" 
25!)0 

:.·::;. "5.&1 

'"""" •-"JI-+:D' 
MCI'l!:O~ ,._...,.,UR""""''• 

.-, .. _.· .. 
E#..t(~~t•:·~~~-..,~.ottc."• 
E.r.bre.e~i.:~1lr.<.D»c·+<:.· 

71,050 

2.~)l',U! 

l,Ul.llit z,.bl],UJ 

. '15.000 1(".00 

=::! 25\l\l 
· ... SlS&l ,:i355:< 

':· 
···.:;.··· 

71.~'0 71,'*'0 

):,l)lJ-,~)· l.1~J.~ ... 

'''·'SOe€0 JT7JJ 
·"'loW ·1osr11 

'·. 
<:I 

;;s.9<174 16(~ 

12L{:!.) 12B.f77. 

2~.«1-1 '. 1 ~5 

l.116 ·no 
r..stS· •no 

nl.J.:it 7Bf...iJt 

~i7,111 . 

""' S7~· 

2~,lop} 

·1= 
. H.ou 

7.1. .••• ,, 7/'fl.ll ----· __]]..f:?'B 
· "'0 ('!>!) .5!5-0n SIS 

rfVA 11.U1( 71.~ 

H/.521 (i.lt;(f 'bltll 
f~.ll'6 . f-1.1$!)0 ... i~€00 

~ :r~~- ..;;...,~;_)-·. :.~. 
rn,o.n. ;.4-f,~t . 7H.lu 

: \,f.>i';..,,~,.;:i;; ... :;",;~J .. : I 

'150(0' 'f 000 \Sin.) 

2.500 2SI.Xl "·2 
.. · .• ,f,:)~ G::lS.:!:-:1 

li,t'IO 71,0~~ 

2,10',11~· Z.f1t,f~-

... ·':'3t:nt 

· '''HHilP "' 10-~ 

"'J.:; 

11,0U! 

;-,,7.-!l1 

.· .. ~· 

·io~< 
.·! 

~ .--·- __iM!L ~ __ ._· ·~·~ _· _·._ ~ 

Do~ P.to)tcl have- E MOl·iCD R~t::r.icl R~ctlpl Obl;.-;~t:-on'1 
Wfl Ptoje-cl Q,Je.J Dt"'cl~f-tr Fe-t.7 
Re~Oucl R-=ct-~ rop:'J\ J~;~! <!i:')'~e~;-.tqnd9tt0-"'n"! 

MoHCb RI:.S!ou;..L RECEJPri; DEBT iiERV!c'l:. 

MDHCD R&sk!ut~l Re~afo!s Afllpufl! Out 
Pro O!!>d MOHCD Rt~li'klvnl R&c-111 AniDLllll io Lo<m RoPo·m~n! 

' 
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l.DSP !il'.>fl-l.Ct.Sf' 
Totit!'tl Un/!s: Unf.,. U* . 

lP fQ 

REMA!NOI:!R {S0aulil b4!' ~~rt' unles$\hato bro d~tribut:am: bolcw 
0...'11tol Dmt!nninm:.'lncenti-.oe M::mn nm~ntfllll 
O!.IJer~hitlll~n:v\J~H 
Fl11cl [hol!neo flllould b\'-7-eto) : 

AEPl...ACE!AEtiT RESERVE· RUNMNG BA~t!£E 
Re l'iC~m&nl Re'!l~aStarl!n Belence 
Ro..Jectmonl Rtot&NII 01!~ 
R~· ;cr:mGi!IRrr.oUNr:WJihdfiN/ilb. i~u ~~dioCN~. 
Re a~;¢m+rrl C':II!(Y !11\ 

OPERATING REsERVE· RUNNING BAlANCE 
o ero' enw S!D£1 l:lii!lt:J ~e. 

0 t.tatltl R~eNe. tlt~ 
0 ratin Flest!Ye WJLIJ!lraw•l!i 
0 ~lati'h Rw:t!WIInl.!:tec\ 

OTHER REoUiREb'nesERVi:; ·RUNNING BALANCE 
Olht~rR,m•Nt~"\ srn:m s~lnnca 

!hMR rYII"l t D~ 
OU tlr R~,;tn 1 \VIL'ldtb'l\;ab 
01heti11H111N111 lniiH!St 

Oth•rij~!JiredRoS6fVIl.1 Run,'l/r.(l BtJil!Je~ 

01HER REStRYE i' ·llUNNING SALAt4CE :. 
QlhetRet6NI!'2 Sb1.1ir. 8r.huU::!! 
0\h.~t rlt:,tl\'a2 Df s.\3 
Cthel R~tCNb 2 V{l\h W,W.. 

otllHRe&e:No21ni•Jl>51· 
OlhttrRoqiJir'fld RQ.toNI! 2 RvnnlnpD'flan~:• 

"!. l!(f\hUII! "1. :anou~l cc:.~b 
lnc.LOSP lnCicliU {rcl~tdl4;annl!~llm:u,umptlonJ) LOSP 

;:.~~·••uH<>!:!!MDI'd An:10u~l..t.l.'LJ>.>..1 
F;~)~ ~ 

.. ·:•:, .. :: 

H-:~ ~::·, h " :<. • ... , 

!''.·· 
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1064-106:8 MISsion Street 
lOSf' )lor.-l6s~> 

Tot--1#-UnJf$: Unb Uni'-1 

1. 'I. .. S%'·' 
. 3.5~ ·:·3.5% 

·:.s~~-!otli\U~\lHn:··.:·: ~ .. 

Do~ P1oil)~ h.,.··~ a f,ibHco R~~;l HOccip'. o~~~n/1?. 
W"l PJojeet OC>!or Oe-~o:>icpo.~ Ft-e? 
Re-ilt!!:al Rt!ctip\S 11p!A fo1 1<1 yuri.: L~ndetiO.'Inet 

MOHCO RESJDi.JAL RECEt1'1S DEBT s·ERVICE 

MOHCO Re~/dueJ fi!!e,icl$" AmoUfll Duo 
Ptmxmtd MDHCD R.sidv11/ R<>Ccl & A11lllutr! lo l!>811 Rl> l? Tll&nl 

35~ ··.:3.5~ ·:: 
J.S%· ·. ··3."1f.··. 

· .. :.·'-:.' 

·:.:::: 

YollrH .. .Yil.itr1li, 
'2034 " ! . "20),5 

LosP l!O!t-LOSP T ob:.l iDSP non-LOSP 
5f1zt:J . 51~'\l !:r.:us! 

.: ~~'! :u.1-1g .~1-4~ 

·::·.'.·.:···· HSl:C ;;;.: ll~l. ' "' ·: ·:·~· .. m~~~~ ... : _'J.'f!,O~~. .rt.&,7.6?.· .. 
f.511 

lS:'i!'-1 

·~--

·'531611 G5.9?.~ 

'!Sill i Ht>i':l 

. ···~~'2Sf V5J 
··· .. :ntJ.~n: .. 7H,27- . +., 

Iota) 'I LosP non-losp 
:·522:J.e.5' l7fM 

,~1~1 

.· . .. 
• >f-.!:::.-;.~·~-;.;;:~\· .• ~!<-:::.'; 

<17&7! ~f j:'j 

-«:51!1 -i1,J7 
i2.040 i~~ 

·::.~•P.•r. ''·'PUt).{ .. ·.· 

lll.SCil 
5'5.\'U-4 
n&.;l· 

6S~ ,!;~.,, ... 
!$€+)• jfi'trr 

'·J.7" . '~·s 
··.-:~~7,Ui• n~n~ . 

'"" 

• 1,{.1',.\$' 

"~,11'~l 

~a.5:51 

0:\!!J'r 

7<~..570 

Ul,llli 

'1H,1n 

-~c~.J,;,,,~,~~"I.. : l.ctcc'c~·'J,:;""'~';,,;,J. H : ·J;,:,;k~:d!;'·''"'"""''l 3:: 
':~n.~~:~: · · • ~~~~~,t1ot>: :'l.p~·~': 

.' .. 
::2,.J6!,0oo. l,~f2,Jo:*:. :·: 2,.11l!'~t: 

.. ,., ..... 
j~ OC\1 """ """' .~ t' ·!S tul· IS 000 . .,. 

""' "" 
..... 5/.Xl 

5355{) ·:·::~ Sl.!>.~ •""·:··53 5:15~ 
.•. .. :.' 

11,~ 11,~~~ : 71..~.,(1 ,11,tl(l) 71.~. 

l,16.3.a.'i 2,2,~,ut l,)Jit,W(I l,l~-~!,tl l,.#t,1U . 

.($,JU: u,~1 .f','H{ .u,•.1t ·~J;nf, 

: ;. ····· 
... ~,:ll:t ·. .. {$,#1' ~;,t;,, (,,~~)'·:. .u,,~f·:. ''·.'~1 

. I 
.(~ll2 

.• ·.::..).)J.·)';! ..:--iQ..f.t' 
·::·:Hxol H7.:ro 

· <r:3J2· __ • _ _!Qa_ ~ __ ._ ~ ..__.1!.Hl· __ , _._ ~ 
R · ~ ~ ~~ a 
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Tolel#Un~: 

"' 

3:$ thera are. dl~ldUuUons- b~J?J't 

'" 

RR Rrlrm1no &Pin~ 

OPERATING RESERVE. RUNf,i!:No·BALANce· 
0 11~tln A~No Sbftln B~'o.nc.t. 
0 tt.nlr. Rl>llrr!..,.,O~.uts-

0 ~rs\i Resei\I~'.Vllhdr!&nil 
OtleJetln R..smelo\~o!,.t 

nliiER RE~UJREti ruisERVE 1 ~ RuuniNG aAl:ANcE 
O'.t.o fhritrJe.,St!:ulifl e nee; 
Olhe A~~"'" 1 o~~~~~ 
OtMrRttbr,•t1Wr.llllrlt'IW~ 
Olhii•Rt'le!W11ln\!.!!!L_:__ 

Ofh111' (l,.lluJ~ Re.n'rVJJ '( Rtmnln,tJ Bllf~neu 

OTHER RESERVE~~ .RUNNING BAlAI/CE 
Oth~r R\>s Sb.stil! 11hmcet 
OUW!!r R8tcVO 2 a.~ 
OtltN R~eNe:.! W.";tu:11l!'.' 
OthoriteseiV~2 ln\~eat · 

01/JRf Rfilqu/ml Re~tJfY~~ R!Jrml{lql:lil!~ta 

lOSP tlen-LOS1' 

""" i.M& 

"' ' !i:l9.t»X ~w" 
'li llnJ\Ubl •Jdmnur.l Crir.mthft 
ku~ LOSP incr~~:u; frecl~IM (o ~~<Mv:.!'ln~: ;znumplldn' LOSP 

f~'i'.r..JMOHCOM.IO~~~u.'t~~o 
R~· ,.<II 

0.00~ N• Fbnd 
D.OO% 
0.00~ 

. ' ~·.'.~ .. 

t .. I 

....... :.·:·:· 
q ' 'd ., 

. "<"·· .... ~ • 

:.~!: ,. 

··•' 
.·;; 
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10&4·1065 Mission Stroot 

Tofi1/iJUnlts: 
1'} 

LOSP 

~~ 

"' 

··~~·~ii~~?m~~ftr~*~\_,_~:E>k'!C~~-·-· ... ~r?E~;;#t;:~~~i_·: 
. fFFE~ GROSS 11-JCOME 

Of'E.~11NG E}!.P~f'/SE& . 

. ------.. -.-

Audl:&'O'tn~t-
Boo~l<~ r.n!At:COunlin sm~.ea-:; 

f 'bl•'·':'''''''" 
l.t!~t:clle~eotti 

3.5·~ 

:1,5',1, 
.3.5'.-( 
3.5'A 

-3.5%. 
· 3.S•J.: 

3.5%' 
)."'/,'-· 

',·'3.5'h . 
· .. 3.5% 
.j_S% >•. 
"3.5~·· 

_ _..:..: __ .-

. -:t!:% l· .. ·.·.: .:' 
•'·3.5"1. -· 

·auu-toWUt!11~~~ : .. ·· .. · 

m 
3.5•;. 

·:Ui~"- · 
''J."-'h\.'· 

:3.5%· ·3.5'h' 
~.~·A .... J:s•,e; • 
·3.5~ •'J.5~ .. 
3.5"1.- ··'3,5~ 

·u"li. 
3.5'.4 

...-~;.~L 
-3,5~-

'"'•,:.:-:.:: 

...... ; ... :· 

T~T~L OfE~~~~ ~EMs~~ i~~·-R~i~~~~~~L-aa$o R~oll Brin~_Fo~:;s} 
P\-IPA. {l't1'R!n~L 6~~= Rent/Sand f~~) 

.NET OP~TING,INC~h\~ (lNCD~7 'tlllnUl 

"'" 

..... "!. mill' 

~~!~;I : 

': '·'!• ,•,. : .. ·~ . .f(2 

'·"" '""' 
--: 

n;;.oo 

:~,mi.HT 

Yeort7 Yoar1!1 

~'H--,,---~1----;· ,__lf!,J"'--,,-~---1 

1•':

•· . , .. ~:..;i.f.;~~"~ \\;,.;;~~,:"";;,..;-~ 

. ~.513 

""" 1H,H7 

'JI2U 
'JOt~ 

.·.·· . .-,,601 

11.7M 

1~2.1T7 

. · · 'u~ ... ·, .~HJ7 

'' 1~.o.:xl 
-~.50-l 

5).:i51J 

utn.¢ 

71,¢.~ i>MS:6 

iuQ,;,l ::.r.t,u-i 

·~.il(l. c:=,~,:;;,:;:, c:=:;::J 

Toll!! LOSP, nor1-LOSP 
'!!>&* 

24'1:15 2S12S 
:xl.l-i.ol '''lJ:l!ll 
'U.OI .':··"'l{>J 

117&) ..tl.!~ 

Zlt.111 UO,Nf 

4-f '\ ·#:.fSG 
"79:G.M rHn 

.~17,);H_ ': _JZJ,fi'Tl : 

~~} ---~.~~~M~ , 
j.:.l, •• u.: 64,~rr: 

10£-fE 

7\.0U n.cso 
).:m;~.... 2,6DJ,~P£ 

c=:;:r~ 

'':t:i\25 
·;) :m 

·2692 
t2.\~ 

Hll,l~.\ 

""' e2e-n 
-~~·.~12;-

2HJW 

2~1,10( . 

--~[jl 
!'il3.1l'!:l' ... ., 

'•7S7JS' 

. - .I 
·-·! 

'15too 

"" "'"" 

)t,H~ 

i.nl.,~'OJ 

u;Grn ~u~ ti,:u. 

"'"~(115' 

'1300'i 
'#:Jiil 

'1~!'£--· 

~--·-~..! ~~--·-~·~ --·-~ 
A ~ A ~ I 

t.IOHCO RE:S\DUALRECElPf:!l DEBTSffiVtcE 

MOHCD Fl_qsft/unf Rse"fiptr J..mwn! butt 
! Prov~sod h!D}JCD?,esi:*.tiJI Re:r::roi;if: AmoUI)IIr> /.oM R~pil 

1\!ii'H 
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ioi:.I#-Unil:s:! 

"' 
"''' J..l~'b: 

"' IP£l.ll-;r.l; 

o'm-\.0."' 
u~ .. 
o.oo~ 

t_l~~(:rl ~OfiC_~ Rt$ith:alR6'Co!~Amou.r.\ t~ RMidtli!l Ground I ~Jc6l~K~HCb~.r:.~~ htil~rt 

'tmN-MOHCO RESIDUAL RECeiVlS DE aT SERVICE . 
~ ue aeE:t Amount U~t 

L~nder~ Rf:'>Udl.!ft!Ro.ct!l t:sDu11 
\.nn!ttr5R~wdR ' OIIG 

TotBf Non.f.\OHGb R&:sJdUnl R~teolph D1.1bt Se.':':'k:~t 

OR RIJnillnu i:!lll;;tJc;.ti' 

D'rHEl't RI:OU!RED REsERVE 1- Rllt~NING BAlANCE 
0\hot RMtoNtl Sbrtin BallfleCI 
Olh!!lt:4e.rve.1D~ 
OlhctRI:::li~>I\'111VJ"Ilhdrz 
D'J\1~1 Ra<">r.t~ 1 lfrt.!d~~' 

. ·., oth~IJ_~ult~d Rtum'll1 Runn!n" u-/;11)~·· 
· OruER Rt:SERI/E 2. ~ RUHJ.li»G 8/>.LAIJCE 
f~l!l''o'I!2S rt!nuSclanr!> 
~ervll'10~ ~~ 
01hetRt11CHV&2\r'J"tJ\Illlwr.b 
Other R.Y.IIr.'a£ tnt~rooat. 

OthorRiiqiJlf{l" Ro,Drv• 2 rwnnlnitBiil;!net· 

DQOY. 
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Y'<!»r1S. 
. 21)~6 

E3 
EB 

_o.G%-

LOSP 

YaariT 
2.o:rr .. I 

Jhan-i.asP 1· Total I 

.,. 

LOSP lnon-tos.P I Tobll 
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1064-1068 Mls1!lon Street 

Aucf.\fjo ei'!SO 

Bookkc.c o A=ulltio S-ar.~.eM 
Slit! obti;';-,;.-;·.,_.-,::7·.-r-~~;:-_, .:.-:_';.:···,, '-!;.'·:>:c:;•·. 
Miscdli!o-'U:il\Jl-.·, 

Tv.l;al.# Unl~: 

"' 
lOS)> 

""" '"' TO!I.OO~ 

~~~~LOSf> 
• \Jr.Qj' 

' tioO~ 

'·3:5'J. 
,. 3.5':1. 
.3.5~. 

.:•,·: .;.,;·:·.·,.. ·J.S'n~ 

·:3.5';1; 
3.57' ·i.:3,SW'' 

,.,:,::.·:.:, 3.5~ 3.5%• .. 
3.51.- ·::.J.s···-

UUI!&.t 
E\t\.'1l'.eful::.::::•·:· ·~·-:· 

Wli1tf 

. , .. , .. ·,:::: -;~::: _-, ' . .i.):'; :•·:>. :'•, 3 y; 
3.5~ 
.U'A-
3:5% .' ".S'h 

.. · .Sub~olnl u~~mu . · 

··~H~-.:14~~ 
3.5% ····:.u~: · 

3.fi'A 
3.5~ 

J.!i·~ 

3.5%-

r_oT~L ofEAAi:t~~·~PgN~~s {wt R~~"'~~i..f!~sec ht.ni.r' Bond· FtHt•} 
... :: ', PUPA(w/RKei'1~Li3;;uRtnVBondF&b<1) ' 

N~ Of'E~ll~G IN~oME U~COMf. m!ntiJ 0~ E~~~N~E.S) ;- .... 

c'~s~ ~i..~~ -~~·01 to\~~1 ~~~~-~~Rill~~ 
~:r~,~i ... :;:;~~:~~~~~~~~~~i~(:qe~~n:CQs~/ii~ciu~~~eJ 

'AVAJLA8lECASHFL9W 

··.s··.· 
3.5'1. 

.·3.~%"' 
.. _.3.5-~ 

RES!OUAi__ RECE!PfJi (CAsH f_loW ll'_lln\J~ PA Yt~ENTS PRECEDING MOHCD} 

······.:;·:".' 

11.157(-li 

(;~ 1)2 

:Eoo~ 

' :lU 

tl~ 
1!.§22 

1H,44t 

1 '" 
~~51t' 

~e._s•~ 

'(.ur1s. 
. 2Dlt! 

. .:.:!.!..!!.L;--.:.._,:_'_ 
473~2! 

·!1'217 
~1,01 

7H,021 

:!~'Uf 

M,_,u 

-' 

1D5.7t>e 

tg_l)l 

="' 
'"' lt.fl22 

I.4_l,~l 

''" .:&!;!IE\ 

.(,!, 12~ 

211'>02\ 

292-« 

2U,.:2i' 

" 

'1.0Pi05 

'· 71~$1 
26.t1!:> 
::;,t;:H 
~ tti-M 

llt>tl3' 

2.91.~62. 

... _1 

"' 'S!I!>l 

$0,01 

.:2~5.051 

:w.~6t 

l6J,,)D 

.... :'tvtm 
EH.:I'!f 

··4U-:J& 
lla.SSl:l 

.. l~'10· 

~l 
--l<ltlSI 

.((5~ l '4~~ -4.61.{ All\4 

IKI,rJt. '-4.•.•11 U~llR · u~.Q5~ 

<':':\. '''· 'j,:,",,,;,JX:,;;;;r'"![,',;c"J,,,, ~~,,1++3 

:':·.;:;-:-.'·'······:.·.·.'.'.· .. : ,· .·! 

Ef'o'»!t<><l>-';'-t<'Urt:..,.,.-.u.>l~,'.,\c.' 

EIU< e-t-~~l'f<Oinb ,.: .. rww ~::n-.o ..... •1::: 

E,<r,..r"""""~to:DM>•lll~ • .-u-.,·: 

' .. ' .. 
-~ ........... --~. . . . 

:t,Ul,U~ 

""" ·:·;'2..5()') 

........ · 

71,to;t 

2.,'1'~,·c)) 

n:n'5: 

2,:1:TC,JU 

15.® 
···,·:'?5\Xl' 

·:u " .. :--1-'~ 
. '-·~·. 

1M~ 

l..n;,_,, 
1>1',n6 

~ ----~ _f[_,ill .--·- _____E.,.m_ 
~ ~ ~ ~ 

"'\ J on-;t~~ ~·===============~] 
O~K ?,ojv.:\h!!l'll ~ MOHCC R~tu~· ~to<::e<pl Cb!ip~::on1 
V-.'it proje;d Ode! D~cloptl F<>e.? . . 
R~du~ A!!et:lpb :sp~l lor Ill yuu;, ~ [U;c'eJIO«,i<>l 

triOHCD RESIDUAL RECEIPTS DEB!EERVJCE 

1-I.DHCO Rv~idu~l R .. ccialr Am::tml D~" 
L_ . ../1!!P..£ri<>d I~OH~O Rt.s u111 Recl!iclt ArooutJ lo Lo~n Rt<on m~rn 
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LOsp' tl~>li-lOI>f> 
·. Tolal #Units: UJ'IIil IJr.!'il. 

... · . . . ' 

REMAINPt'R (Should hf:: uro Unleu th~~~ IHtt dls:~JhulloiJ;. .laiPw) 

~~~~~:~~~~=n~ .. t_M~IJ~9m,ool F~o I 
fine\ Bhhmu fshnv!d _be zt:~) · -.. 

R.,p!od•mllh\ Ruerv~ Stsniil Se!OJnt:li 
Ret~~'ae5mont R<:$onoe 011 ~ · 
R~ ~ cermm\ Reur-1~ W;thd">'l'ollt ldu liod Ill CNA 
RU>:~t:ll'llitlll! RMtn.'O lnl~le<:l · 

_RR RutmTnrt &I ;a~ i-tt - ~- .. ,·-.. . . -
·oPERA MG RESeRVE.~ RliNWNG BALANCE 
QC<{III.'\Jr; R~<u\16 'u Bcl:J.m::e 
0 re\ln Re!!el\•eDe o:~olt&: · 
0 or.;tir. Roe~I!IV~ WtJidray,-U,; 
0 _n;tir. Re;;er~&ln\J!I...-1 

t~ 

' -- -· 
9i18,l.:!~~r.•u i ct_P~Yro_p_Ei,.,_+ DI:M s-r:ir.:t: 

1

_., .. '''•;···:•·, 
~: ,,, ' "' ..... 

.:,··:···:::J 
... · .,". . : ... ~ 
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Adminh;tlialton 

~:~~~:h~al~olin 
Offit&I~Mll 

'il!E 

vuuu~, · 
8 ... ,~.·.; ·::,"'. 
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··· ...... :· •.,,. ::·. l 
"··-'-.-;- . .- ... ~;,--__ .,;_~ _:.___j 

1~Ut,U( ·. ~.n~.~~z 2,))qU 

·i1cti52J llt'.~2 

.o!GlG/ ' "" J;f1)0' '"' ~~ 

60U/JI W16:t i>'H:~· E2R!i 
1fl,tl-) 14~12;. 2~,21]. 2'C,:Z~7 

'i.l!SI l.ti3 :~I.(;L}~ ~ ~~ 1n 
Q2~7 'HlJ 9!11:. 

~---~ 5,,7_07; ~1.7117 

. :-.s~ ... .:...au.'- ~-

.. . HJ)9i 

''2&6117 

1n,,1, 17.),4U. n:tAn. 

z.nl.-ln :a.1u;:m 2,ni,JT7 l.2ll,,71 

1s.c-oo .' .. : . 15t;o.Xl• ' '"' '<15.oo:J 

'·""' "" --·-. 
:J:~oo-' '"" jj,Y,N 

.• .,._ .. _, 

u.~>t<q ~ ..... ·~ 1>1,&1>0, l~H~~. 

l.::o:J,I}i ~.lOl,l7' 1.'tlf,i71 :Z,2i),171: 

Es-;n~ H,)l:i '7,1175 s;>,CH 

H,1i~- H,7,H f!,J~~ JMTi 

I 
n,n-, s&,n~ .-,,.7_S EJ,"n 

·...:..--------_...,..._:..:...:...... 
' .:r;rtJfl .. ~ ~J156 l''t:J~ 

1:1.9:1 ; ·!):;.)\' HA ~ 1-t . .ol\~; 
·:-.-· 

wlis __ -_ ____!S_lli_'---.J.W.J. --'-· tia7; 
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Losp Noo-Lm:r 
Total II Unit!>: Or~h urJti ·· 

1bi' 1W 

lr~COME . 
L~::11iij t.I~HCD Rt::."J6:t~f Rl':l~ptr A!r,vl!~l to R~al6!tjllnd 

L AEC.ElPJS OEST BEffiiiC:E 

R :Jt:Dmonl R~~"'" St.! ' Buhsnco · 
it i.!.:lll:l"r>\R r.•-tDe o~':l: 
Rt:dt~cemenl R~<S0.r.'D V~~I>Wi'!k ld . ti::d lo CNA 
Rlffil~~~~m~r.! Ret.el'l~ \nle!~l 

· RRJ~qnnlmt a..l~ncq 

RESERVE ~RUNNING BAlANCE 
&NeStari'il Salanee· 

. . . . . 
otHER RECIUH~fD RESERVE 1-RUNNING BALANCE 

l:rR1111tr'lll:l1 Sblrtln D::W:mt:e 
0\hes Rusellle 1 DepoW • 
0\hfit Re,arvll 1 Wrtlldit>'Nil!!' 
01hi!IRK!!Nl1lntcl!<S'1 

ty.hJirRoql.lhd RP:rtrt'f 1 Rwmfna Bwl;mco 

lOSP 

I 

1

·.· : -:'·.· 

·.·.v., 

4774 

§ § 

~ . E==B 
tl~ ~(II) fH-COO 

llilcP .. . .,. ... , .. . .. ·. ~ : . . ~··:~ .· 
!~~.c-t~~ l.~.Qt>9 

~.tu .Si'-.60-f 

~ ~ . ... '·'"' 

~ ~ . . 

~ § . . 



EXHIBITC 
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-;·. 

· TENANTINCOME CERTIFICATION · ... Eff~9tive·bat~> · 
D Initial Cer:Hficatiol;1 · D Reeertt:ficatioil' ·· D ·other ·· ' : ·': rv.i:oye::i:n Date: .• ~ .. ,--. ~...--c---,--"----, 

·07- :,:·:;::::/:•·::;.;;:':.~\r\::::\.~~:;:),:• ~,, ·· • . , :: .. ' ·· :, ... :fj~ :;::;::r.A'R'l!·t:ru'ltvir:b:rlVi:'E'N:T:i:iAfX;,)~~·0r:·~~0?t;.;~;:~;.:;.:r: :i·•::; ,,.,,; {\\.'"'· ... , /':g: 
PmpertyName: , ·. · · . . CoJ;~nty: .· · TCAC,#: •... ·· ' .··BIN#:.,-'----'-~-:-
Address: . I{applivabl~; CDLAI:;#.=·~· ~~-~~-

. Unit Numbef: ·, .·.· ··· # t;iedrooins: · · ·· · Square Footag~·: · :· ·· · · · . , 

· .HH.. · .· '· · .,. · • · Middle·· :Relationship to Head. :·,.'Date of Birth ... 
Mbt # . L~i N:~m~ . Fu;,~ Nar;)~ . . Initlai .. : o(Househciid . . (lyll\1)I;lDfYYY:Y) . 

.F/TS.tudent:: · ·Last .4 digit$ oL 
· (Y qrl'!} :· :· . SoCial Security# . 

) .. ·.. . ' . . ;>HEAD .· . • _ .. ··. . 
2 .•. 

:s 

.HH 
Mbr# 

. .... ·.·· 
!· .· 

l '· · .. 

. : .. : ~ .... . 

'I ,•'' ;.: 

.· .. 

.. :~: : :. ' . '• . · . ., .. · 

· ·. -.,: ;· ··'<(A).:. · ;: : · :· ,.·,. .:··.'-c:<;' .. ·:c(B) .' ·: . .,·· . .'· .r. ':·.''· ·,,,, >,;::.:·:·. '· (C):'···.:··:. '• :·· . , ,, 
Employmerit.or Wages ·soc. Seiuril)•iPen.sions Public. Assistance 

.·. i '•,, i: 

··.: .. : ... ,~:· .:.:·· 

. ·,(D)"'';· .. , .. 
:··;: .. Oth.ednco:ine:··. ·. 

TOTALS;,$ · ·· ~.\.'.'_-.$ •• -.. $···.· , ....... $' 

·.· Ad.d tota.Is fro~ (A) ttirough.(D), above -·~ . . . . . TOT~INCQ~E (~):u±="""· .. ~~~'f'===; .. ;=,; ... =ulli .: 

'HH· 
Mbr# 

.. :·.: 
.. >· . 

. . ~ . 

.:· '~i"ARTW.INCOMEFROMA,SSETS,· '·, ... ·,:,;, .. ,,:I :::.':~':;:::·., .. ;: 

·. ~- . ' . ·. . . ~.: . '• 

· ·. · .. · .. · · .. ·· :·TQTALS:·$.:.'. ,y· .. ·· ··$·· 
Entercoitiin~(H)Tot~· ·.Pas~bookRate · ·. · ·· ··.• · ·, ··. · · ... ' ·': 

&~;2;;;:,i::;: ~::,";"'"~ ';,,. ·•;:"; ,,00~! "}?!~ ;F~;. ~~~~ti:~~~! .. 'rr r=·;='=:=· ·""'· ·===~·: i=· =:=: :"",= ... =c· ;==~. =, .. "i\i'"":;·""·l~··. · 

'11\e i~fol}ll~ti?~ on thi$ fon:r! ~ili ,b~ ~s.;o, to. d~te~in_~ f"eyxirr;u,.;irico.,.;e eligib.ilijy, .i/V'~ ~~y~ pr~vided. for eac!) person(s) set forth in P~J1:Jl.acc~piableverlp~atl~~ o·f, . 
current anticipated aimi.ial income. I/,\'leagr~~ io.no(ifyt~<; ]ahdlord imn)ediately Upbp any metr]ber oftpe l)ou~eh,old ni()V[pg o'ut of:th,e.uhit \Ji any,ije\\' Jilern~e·( .. ·: ·, , .. 
moving in. ilwe agre.e.tonotify th~ \~dlord imiri.ediately·upori'aniJiieiJlliedie~oming afhll ti~e stud,!'rit. · ·.·: • ·. - . · ' •.·. ·., ' · .• : ,.. • 

Under pe~altie~ ~f ped~ry, il~ ~~~i~ tha~. the irlf~~~ti~~ pre~~[iie~ i~ }his .Cerfi~catidn 'i~ ~~ i!Jid i.cc~r~ie to the best. of ,;,y/our k_~owie~~e. hi>~ beli~f. • Hine. · 
under5igneci further·und~r;;tands. that providing false i~present~tio'nS .lii:r~iP. ~oilstit~tes.atiact oUraud, Fa\~~, m.isle.adi0g or incompl~te .infQntlation may resl)lt ;~·the 
teiminati9n of thelea:>~ agre~IT\~nt. i . . . . . . :.:' .. 

Signature (Dale) Signature (Date) · 

Signature (Dale) Signature. (Pate). 
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... :: .. -.;. 

TOTAL ANNUAL HOUSEHO{D i"""'""""'""""'"":"'~-..="""l' 
WCOME FROM ALL SOURCES: 

'· ·· . · From iter); (\) onp~g7 I $ ' 

· .... ··!.· 
.; .. 

U~it h1eet~ Federil 
... income.J<,estriction .at • 

·o 60%0 so%··· 

'· RECERTIFICATI()N.ONLY:. · 
·• Current Fede~I 1rinc 

Tn~orne Li;"'ltx \10'Y~; 

$ 
~"""""=~""""'7'~,1;! 

•· Current Federal LIHTC Income Hinit per · · ·. < . 
· · · - · · · · ·· - · · · Family Size; $ 

~~----~--~~~ 

.· 'unitMee;sDeepeirargeting •.•. · 
Incoine Restriction at: . . . . 

Household Iri~ome ex~eeds • · 
· ·. ·140.% at recertification: · 

.If Appii~abie, Current Feder~! Bond 0 bthe; ~~(o · . '[ly~s ON~ > 

. • rncofile ~irnit per Fainily,S,ize:_~···-=s~'----,-----"---,---'----: 
. Household Income as ofMo~~~in: $ . . . . . . . -.. . .. . .. --7-------,-------'-~-~. ,..;-___ 

PART VI. RENT 

Tenant Paid l\·I~nthly Rent; Fed~r~!Ii.ent Assi;tance: · ·• • · 
· Ji1onthly UtilitY AlloVi!ance:' --"---'-----"-----'-'--'-'._.,---,-- No~-Feder~l Rent Assist~ce: ·. · . (~Oc8) · 

Other MonthlyJ'lon-o~tion~Lcl:Iarges: ·· ·• i · :Totali\;lonihly RcntAssistriJ~~: $_'· __ _._____ · \. , 

GROSS M0~1HLY RENTF~~ U~lT:·if· ."""'""'""""'""""""'.,;..,.;,~="111 < *S~urceofFe~eral As~ist~~e, • .. . . . . .. _ .. . 
(Tenant paid rent plus Utility Allowant'e·& . . .. . .. ·1 '.~HUD Multi-Fainily.Project Based R!![\tal AsSistance (PBRA) :. · 
· ' ' other ·non~optioniil charges) $ :: 2 Section.8 Moderaie Rehabilitation.. · · · · · · · 

· · · · · · ' · · · · · · · . · :3 Pu bii~ Bousi~g Operatini s~!Jsidy 
Max:imu11l Federal LIHi.'CRent Li~itfo~ · .. · 4 HOME Rental Assistance •; .·· 

·· · · this unit: • 51-J;UD Bciu~ing Choice 'fcm>her (HCV), tenilllt~based 
. . . •" ... ·. ·: :. ·. · ·"--'c---~~~'-:-----,~ 6 HUD Project~BasedYouoher (PBV) · · ·· · · · 

l f Applicable, MaxlJijum Federa\8:. S\ate 7 USDA Section521 Ren!al A~sist~ii~e Program 
LIHTC Bond Retii Limit for this unit: _·.::$_·---,-~------- il'Other Federal R<mtal Assistance . • . ' . . • 

\)lnfi'tA._Ivplj.e,·.·.tsc .. a·bF .. le_.e•d·,-eur·a···nlilR .. M~nc·.te·.~i•seBstro:inc.·,.dt.!o.R.!le·n .. att: • 0 60% 0 50% 0 Missingl· · .... ·. ,· ....• • > ·. . .. > . . .. · .. ; . . ·. • .· 
*' (!;'BRA) ncludes: Se~tion ·s N~w Const~ction/Subst;u;tial Rehabilitation; 

0 .. D Section 8 Lo~n Management;. Section 8 Property 'Disposition; socii on 2.02': ... 
· · · · Restriction. at: 60% 5.0.% · · · · · · · · · · Projcc.( Rental Assistance Contracts (PRAC) 

·Unit Meets Deeper Targeti~g ~ent 
. · · · Restricthni.at: 0 Other:---. -. -. _· % 

PARTVII. STUDENTSTATUS. . ~ .: : . .· ,_. ·. ~ . 

A~ ALL oc'c~p ANTS FUL~ TIME srom:Nrs? .. If ye~, :E;.;er ?i~d~~t e~plaf!aiion* 
· · (also att~~!l documentation} 

· .. · :~Stu.t:lent Expl!lllatio.n: .... .. ... 
> 1 • • .. AFDC I TANF Assistance 
2; JobTraininghogr~ • . 

Dyes Ono 
Enter 
'•L-5 > 

PART VIII. PROGRAM TYPE 

3' Single Par;>nt!Deperident Child· 
4 ·Married/Joint RetUrn 
5' Foruier Fcistet !::are .· · 

·· .. ·(·; ··;; 

. Mark the p;ogr~(s) listed lielow (a. thr6tigh e-) for \,ihi~h ~his botis\:hdld's ~nit 'will b~ counte(l j:oward the' property's occupancy 
• . rt;quirein¢~ts .. ·Under, each· prograni marked, inditat~. {he iiousehold'sinco.rri~ stahts.aS establisl]ed by this ~itificationlrecertificati;in. 

:iaX Cr~dit .o > · ... b, IiOME [] c;, T~~ Exernpjon~ b d_ A~JDP. 0 . ; e~ . .. . . .. 0 
· ·.,· · :.· · ... : : ; ·-:.· ;·_-, · · ... : : ·. .. ·:: .:..:: ': .. · ·' · · · {ivalj}~ ofP_rag_"r'?.n~ 

· b;co~e Stdizis . . . .. ]nco;;;~ Stai~1s .• ' < lncotn~ tJtatli~ . 
D <~50%AMGl 0 50%AMGI 0, 50%f..l\1GI I.0ncomeStai~. o ~ 6o% AMm o 6oo/Q AM: or o . so% AMm. 
0 :>8Qo/oAMGI 0 so% AMGI . o. 01** ' D. <or~:*< . 
0 oi** 0 .OI** .. , • .. . . . ' ··.. . 

.·. .... . :! :. .· . . .. 
·::;·, = ...... ; .. : ... · .. ·.::·.,. 

uireni.ents of the pro ram(s) marked above_ •. 

Based on the representations herein and upon the proof and documentatio~req_uh:ed to be submitted, the individual(s) narn~d inP~ I)ofthis Ten~t 
Income Certification is/aie eligible unde,.the provisions of Section 42 of the Internal RevemieC6de, as arnent!ed, and the Land Use Restriction· 
Agteeinent(ifapplicable), to Jive in a \lriit in this Project. · · · ' · · · 

SIGNATURE OF OWNERJREPRESENTATIVE DATE 

2 CTCAC Tenant Income Certit'icatic:n (July 20 17) 

4777 



. '•:: 

. PART ii. SUPPLEMENTAL IN FORMA TIONFiJRM 
.·:,. 

The California Tax Cr?dlt Allocation. C,ommittee (CTCA.C) r~qu~sts th~ follo}vi~g i~f~~m~tl~ri in or~er to. comply }vith th~. Housing· 
and Economic R~covery A~t (HERA) of2008; which requirt::s :~irr;oy?.Iricome; 'B;9using Tax Credit. (L;iftrc) propertie;s to collect <lPd 
submit to the U.S. Department ofHousii).g and Urban .Development (HlJD),'certain dem6graphic and·economic information ·on tenants 
residing in LIHTC financed properties. Although the cT.GAG w.oi!id appred~tereceiv[~g t!J.is iilf~tmation, you may choose not to .. 
fur,nish it. You will not ,b~ discrimlpated .agi!,inst on the basis oftnisinformation, 'ot on wh~fh~r.or'not you, choose to fum is!) it. If you 
do nqt wish to furi).ish thi.s infoitnation; ple(\5~ Ct1eck the bi;ix,atih~ ~Qj:tom of the pagt arid .initjal.. . 

Ente'rbothEthnicity and'Race codes for e~ch h~~~ehold ~6mb~r (s~~ below for c~des) .. 
. . .. 

· .. ·.•. LastN:~{ 
'1.';: 

···.:;.: 

4 ·:.'·'··· 

:.,··:. 

6 
7 
' . . .. . . . 

.. :· 

.. ·,::· 

· .. ·.,· 

''Middle!' . 
··Initial · · 

', .. 

... ;.· '·· .. ·. 

·Rate 

·······' . 

• Ethni~itY . ·. 

•\. 

·:· 

.. . ......... . 
· .. •:·· ... · .. 

.·., •:.· ... 

Th~ Foiio\-i:ing Rae~ ~~d~~ sh~uld be ti~ed~ ·, , .· · • .' . • . . , . . , ... 
. 1 .:. White.:_ A per$.ordi~ving originidn.ariy ofthe otigi~al people of Europe~ the Mi~dle Easi'orNorth AfricQ.. · . . .• • . : . : • . : · . 
2:- B!ack!African'A~eikim.:. A pers~n:hflVing origi,is in' ahy oftheblackraciai groups ofAfri.ca, Te~s SUC<h as "Hait!al!" or "Negro" appiy . 

· t6 this cat~gm)'. . . · · ·. · . · · · . · · · · · · · · · . • . · . . · •. 
3 - Amer.ican Indian! Alaska Nativ¢.-,A person having. origins in ;ahyof the original peoples of North and So Lith Amet,ita'(indu.ding Centra! 

. . Arriericfl.), arid\vh(). rna~•· tajn tribalaffi)iatioii or communitY attachm~rt. • . • . • . ·t . . • . . · ... · . . . . . 
·· · 4- Asi~ .:._A p~r~onhavirt' Qr~~insiii any ~{the ciljginahpeop.le~ of th~ Fat East, Southe~t ~s}a; or eJndi~s~b~ontlnent: · 

. . 4;a Asti!ll)~.c!!~ . .. e .. Korean . . . • . . . . .. 
.4b.- Chinese · · · "4f- Vieti:laffiese · · · .. .<· • 

49 ,_;filipi~o · . 4Ji.:. Other Asian .• > · < 
4d .:..., J ap.aneSe : · · · · · ·. · '· .;!. • • • 

5- Na~ive Hawaiian/Oilier Pacific lsl~det~A ~ers~n having ori~in~ in a'ny ~ftbe (>rigid~( P,to~les ofHa~ali: Gmirn, Samoa,. b.r other 
Pacific Isla:i)ds.; · · · · ·· · · · · · · · ;.: 

. . .. 
· 5a- Native Hav,;ajian .. · 
:ib ~ Gu~m~ian.cir Gliruno[ro . 

5c- Samoan ·. , · · > . .-:. · 
.·• Sg,.. Other l?~qi~c js),ill~~r' : 

; =?~~e~ot~espond,,(PI~a~~};~iti~l~~~o;f), ·; .•. f~:. ~; .. ; , ':: ·. •.; , . . , ;-. _., . . . • \ ::· ... , ' , 
Note: Multiple racial:categories may_ be indiCated.d.(siich: 31 :..,Arrufrican ltidia(!!AlaskoNative & White, 14b-: White. &Asicin (Chineie),.eic. 

The Filllowing Ethnlcii:t Codes stiould.be useil.: ': . . · ·. ·.· .· · ·. ·.. · •: :' • . 
1 - Hispank:... k pers9n of Ci\ba11,' Mexican, Pueri9.. Rican;• So1,1t,h 'pr. Centn;l·Aineric<~p, 9r other Spanish cult1,1re or origin, .regardless <;>f r~ce. 

T~~s such 'iiS "Latino;~ Qf ~'Sp~ls)J Origin'~ apply."ic) tlils 'C_iteg.oty. •·· · · · . · · .· · · 
2- Not Hispanic_.;. ;fjJ~;son il'ot of Cubii(i, Mexican,Ptierto 'Rican~ Soutli.or O'!~tra!American, or,oth~rSpanish culture oi: origi~,.regardless, 

ofrace.' ' : . ' :' '(; . . . . . ' . , . . . .. . . . . . . . ·' . ' 

3 -:-Did pot resp~Q.d·: (I,'i,e~S!' i11itjal.!J.~l~~) . • ..... 

Dis~b~iity.Staf~~·:·.: .> ::i. · i:··:>:i',':. ··,:.. .. ,: .~ ; 
1-·YeS.. . ~· . . . ... ····>:.: . -. ... . . . 

If' any me;nib~r.:ofthe bo~seholi;l!s disaple<;l accor<I1ng to Fa1r Ho!J~ii).g Act (:lepnititin fqr h~d.!cap (tii:iability);, . ·.. . ... .·. . . , 
A pliy~lca(~r'(rte[]tal.iibpajt~ert't which s{;bsiantia.ll)i Hm'its one ot rriiir~ ;rt~jorJffe.;,ctiY.iri~s; a }ec6rd of~ii6h tin impairment _oi- .•... 
being regard:~d.as haying sucl:i 81): impailJ:rte(lt. J:or ~ definftigp, p_f.~;phY.~icfl:l (Jf !ite[:lia;JIIltP?tTI))~Dt" and Ot~er terms'~sed, pleas~ see • 
24 CFR lOD:;wl,. ilya,ihible .ai httb!//fairho'usinrt.comflegal-researcMmd-regulatioris/24-cfr-1 00201 -definition's: 
"Handicap" d~es not include cilrr~t, illeg~l;pse ~rf or addi~tio.n i:o a coritro.ll,ed s~bs.tari~e: ·. . ..... 
A~ ind[vid\lal.shall ~qt b~ considered i:o'have ii.'handicap solely.because thai: individual is a transvestite. 

2-No . . 
3- Did not respeind (Plea0e initial. bd11w) 

n. Resident/ Appli~a!lt~. I dq not wish to fu~iiisli· iiuonnati<;>r\ <ega~ding efunitity, ~ace ind other hou~'ebold composition. . . ', ·. . .... ... . ,' . 

(Initials) ___ _ 
(Iffi#) J. 2 .. 3. 5 .. 7. 
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\ 

!:.· 

T~~::~fg~g~~0~E;fri;t~rii~N · 
• Tbis focPt is tqbe completed byth: oivneroranaulh;rizedrepr:sel?t;a;>e .. 

. ~art I ~))cyclopincnt bata .·.· 
··: .. '.:: ...... ,· 

... Enter th~ ~Pe of tenant certlfic~tion; Initial Certifi~ation Cn)~~e~il1): Recertjficatiori(a'!~u~ rec~rti~citio~), or~ther: If~ther, de.si~mite the p\l~~s~ • 
• .. ofthe re~ertifica\ion. (i;e.,,a up it trailsfer, a.change.ln .household ccimpositio.n;:or other. stat6"tequired rec~rtification).. . . . . . .. 

··••· . ~ffectiveDa.te H}·. •· ·. . •.· ... ·· .. · • · .. · ... : .·,·. EQter the.effect!ve. date ~(the ~ertification, For move-i~, this shoulq b.e the.~oy~~~~~ d~te. 

Property Name . · · 

: . For annual income receitif{catlon;s, this effedive dale should be no laiei than one:year . 
'<froi,JI th~ .effe~tivedateofthepJevjous (~e)c~rtifi~ati()~; .·: • · .. ·· . · ... ····, \ . 

··: :, . 

. : Enterthe most re~ent date the hou~ehold tax, c~edit qualified. This c~·~ld be the mo~e~lri · · . · 
··: date'or·i~ an acquisition rehab property; this is not the date theteila~t move'd ihto the• ',: ·. . 

uriit, it isth>- ~9;tre~ent date the m~~ag~meritcod,panY in<;ome q~a]ift~d the u~i\ (or 
,:~~5!~1-~(Purp~s-~S. ... .. . . . . · ·. . · . ::.,..'::;~-- · · · : __ ·,.:; ,::.·· 

·'·Enter. the .. name ofthe qev~lop(Tlent.: . . . .. ·· ,: .... ,· · ... . . . . 
County Enter the county (9r equi~alent) in whi~h ;h~buf!ding ~~located. .. . . . . . . · ........... ·,· . .. .. . . ··. ,_· .. '· ~ . : --~·: . ! . : 

• Ent~rth~ ;nij~ct nu~ib~r aislgneclt~ th~ p~operry by TCAC: Ple~{iriclu~~ hyphen~ .••.. : TCAC# 

BIN# 

Address 

If applicable,. CDLAC# 

Ut)it Number 

#Bedr:ooms 

Square Footage 

Vacant Unit.! 

· beh.veen i:h~·state abbrevi~t!on, t<iurdigit aUo2aiing year; and project specific biimber:. 
Fore?:ari1ple: CA-;2010-123 . . . . . .. . . .. . . ' .. 

Enter.the buildin~n~mber assi~ned to the bui)ding (from IRS Form 8609), 

Enter the pbysicaLbdd;e!fs qfthe b~ildi~~~.in~luding ~~~~~f n~~ber ~d~~me, ~ity; state;: 

a[ld zip code. I · . ' · · . . .• · .......• ·•· .. ·. . ·:, : ··. ··• .. · · 
If project is awarded 4% bonds plea5e enter the pr~jecl numb~r assigned. to the prope~ 
by CD.LAC: Please include hyphens bet\.veen the staie· abbreviation, foui: digit allocating 

. year, ahd project specific ntimber .. For example: 16-436· 

Ente1 the ~nit number, 

Enter the number. o(beqrqoms in the unit. 

Enter the squ~e f~otage for the entire ~~it, i 

Check ifunii was vacant art Deqe.m\>er3 ~ ~freque~ting year, Fpr exampi~, for the 
colle¢titm of20llilata, this would re'fertci December 3:1,2011. · · 

. . ·.· . .;: ,. 
. · .. : ...:; . . . . : .... ·~·· 

Partll- Household Composition. 

Ust ~ll.bccilp.~nts of ih<; ;;;it. State each hous¢hoid ~~nib~r;~ ~e\alionship to tlie head ~fhouseholdby ii~ittgone ~fthe foll()~ing definitions: .• 

H 
A 
c 
L 

Head ofHohsehold 
Adult co7Tenant. · 
Child 
Live-in Caretak~r 

Student. Status 

Last four Digits of Socia:! Security 
Number 

· untio~ Shild/)~~~~i~<itld' '·· 
Adoptiorr or Foster .. 

S Spouse·. 
0 Other F~mily Member 
F Fost~r child(r~n)iaP.uit{s) 
N . N:<:me ofthe above . ' . . . 

u 

Ent~r ~'Yes'! 'ifihe~o~s~h~l~ me~b~ris afull~tim6 student or ''NO'' if the ho~~eiiold • · · 
. member is hot a full7time student: . '.. .. . . . . . . . . ..... 

For each tenant 15 years of age or' older, enter the last four digits of the ;odal.security 
number or the 'last four digits ofthe alien registration numlier.lfthe lastfour.dlgits.of 
SSN or.aliim registration is missing, en.ier 0000. for tenants under age 15·, soda! ~i!curity . 
number not.reguired, ~J.lthough ple!ise enter.OOOO. . 

If ihere are more than.1 occup,;1ts, use.a:n additional eheet.of paper to list the rema\ning ·househ.old mem\>ers and attach it: to the certification. 

I 
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. Part III- Annual Income 

Sec HUD Handbook 4350.3 for coinJ?lete instr)lctions on verifying and calculating income; including acceptable forms ofvcrificatiqn;' 

From the thirtl party verification_ forms obtained from each. income source, enter the gross all)ount.anticipated to· be.iecdved for the tWelve mo[lths 
from the effective date of.tli·e (re)certificatioii •. Completi{a separate)iil.e-for each·i_ncoine~eaining in ember. List each respective ~ousehold mertilier · . 
number from. Part IUnclude< anticip~?-ted incpine pn!y .lffl~?cl)ll)e~tation.e.?dsts Yerifyi_ng ji_iiniling_ employment. If any ad )lit stat~s iero-iircome, please 
note";>:ero:'inth~.P.ol)lmns.qf)?!lft.pJ.·. ·;.·_·,. ,.· . :\·:·_-,-:"_c_·._·:: ·. :. , :: .-·_,·::: ··. ·.·.. ' . 

Colunui (I\.) • 

Colu!lln (B) 

Coltiinn (C) 

Column(b) 

Row(E) 

. .: ~ . . . . · ;E~t~~ tp.~ ~n~ai ~~~~t ofVI\lk~~; ~~i~ded; tip~, co~is;\on~, b~~~;es, ~fl other income .fi"orn empiqyinent; 
di$"i\nlt~~-prgJit~ .an,d/ofne~_iiicqq)e 'fi;pm:-~a quJ>ine~s; , ,.: .-.' - ·.·. · _ .·.·. ,; ·. · · .· · . . . 

,· 

. ' .. Ente~ PJea.ri~u~l ~ounto_f~oci;u s:ecu~ity; Suppl~ll)~~~a!Secuxj,ty J[l~~me, pensions, ~illtary reti~emen.t,' ~to. 
. . -~·. ' ..... :. . ·.'.. . .... ' . . : . . ·. : .. ' .... ·.~.' . .. . . ·. .. . ' . . . . . . . .. 

E~terthe imnual amount of inconi~ ;~~~i~ed fro~ p~blic ~s;istiill~ (i.e., TAN};:, ge~erai <!Sslstance, .disability; etc.).-- · · · · · ·.. .. · .. ... ., · · .. .. · _,_ · ,.-._~-- .. · · · ' · · · . __ , ' ., ·· · · · .. · -· .. · · .. 

Eriter th~ an~uai amoun~ of alimony, child. supp~rt; il~emp\o;~entbe~efi~. 'Of any o.ther income regull!rlY . 
receiv~;ii. ~y'the house)lold. · · · · ... '- · · · · · · 

. . . 

. A~d the total~ ffqm co limos (A) through CO), ·abo~e. .. Enter this amount, . •. ·. ' .. ' "\'. . .. 

. Sec :C:IUU IJa~dbo~k 43SQ~3 f~~ ~'!:uP;~te inst<:uciions ori·ved~i~~a~~ c~i~ninilng in~~mefr~~ .~~i~ts, in~l~di~g a~~e~table form~ of 
verification. · · · · · · · · · · · · · ·· · 

·.;, 

. ·· .. :· 
:·,·:· .. : 

::: ·~: ·.' 

· .. ;;, 

From th~ third party verification f~-rins obtain~d from:.~aci1 ·~s~t s~urce, list the gr~is am6unt anticipated to lie .received. ~u~lng th~ hv~lv_e ·;y;o~ths • ; 
fro.m t,e effectiv.~ date ofthece~ificati~n- .:rfindivi,d.ual.h~~~ebo. ld. [Oenibir jricoml'ispr?vicled, llst tbe re.spective household ~em~~rnymb~f: fro~--.,. 

-: ,' .' )'art· \an~ comJ?Iete a separate hne for.eachmemper_._ : · . · . . . : . , . · · . · , . · · . : :' · ·. ' · 

Col~~n (F) . Li~! the type ~r~i~e~ (i.e., checkl~~:ac~ou~:t, savings;~: ~~~t,;~t~) • :•; . . .·; ' .: ·. '. : .• :. . ••. . ·. 

Column (G)-

Column(H)' 

~olumn (I) 

,·, . 

. roiALs · -· 

Enteic (foi c~rreni:, if th~ 'ramjly c(jrre~ay-qwris,~i- hoi~~ i:he ~set)_, or I (fat iwputed; ifth~ f~miiy )las dis~'cised · 
. of ttie as~et for less tlian fair market yalue :wit!) in tWo years of the effectiv~ daJe of (re )certific~tion). . 

. ' . ' . 

: )~nt~rth~-~~li xat~~ift~~_;e~]J~ct;v;~~et:··· 
· Eri~r'the ~~tf~iJat~d:~m,l~ i~90f!1~ f~orr; i:\1~ ~~set·Ct~«·~;-~~yingdflpcp!)nt baif111.c~ multiplied :by \he .!lllnual 
jqtprt;s(ra~9). ' · · · · - · · ·. '. ' ' · ·. ' · · ·. : :. ·. · · · · · · · · · · · .. •. , 

Adid,~he to~~~ drf~Itimn'(R) and ~oi!Jll)ri (I),Tesp~ctiy~l,Y. . , : .· _ l .. ' 
·l . . .. ' . .. " >:; :-:! ' ' ' ' ~ ,. 

If th~ total in Column (H) is g~dater than:$5,000; ~oll must do an imputed dalc~Jati~~ or'ass~t in~ome. Ent~i- th~ Tcita:I_Cash Val~e, multiply by. 
0.06% and' enter th~ amount_ in (JJ,Im~ute.ct..Incom~:· .. : . '. ,,· :•,: .. , . .,. · '-' , • · · ,, --.:; 

Row (K) 

J?.ow (L} 

HOUS.EHOLD CERJJFiCA.Ti(j~ A_ND,SlGNATWRES' 
::1· ' 

After jill v~rif_ications of incphje arid;orass~ts Iia~~.)ieeJI ~~t~ived ah(l'cBJciilateii, ~ach i(c\us~hold ll)ember age 18 :oi:olilef ITi~st ~lgn ~nd ~ate ili(: • 
Tenal)t Income C¢rtifi~ati·<;m: .For move-in, it is. recotnillended th'anlie .Temint Incb[J1i:' Certifi.ca\io'p. be-signed no earli\lt .than.~ ~ays prior: tO the . 
effective date·ofthe_certificatioJJ.. · · · ·' · · .. · · ' ·.. ' · · · ' · · · .. 

Total Annual Household Income from 
all" Sources · 

Current LIHTC Incm:iie Limit per 
Family Size 

Curren,! ]3qnd_Income Limit per FamliY 
S!ze · 

. . ··~: ' . ' .. ·.:i·' 

. . 

Enter the number from item (L). 
·r·= 

Enter the ~uiTent. M;ove~iu Income Liinit for. the househol~ siZe., spepific!!lly, th"e ;max :, .. 
income limit fo'r the federfl-1.50% or 60% ~et asic\e. · 

. Enter ih~ Current ll)o_st restri_ctive M.o.ve-iJ].,Jncgme Limit for: the bouseliold ~ize ~spec)fiqally, 
t!:te'IJiax Income lfmit inclJtJiorating botll federal and· in some instances more restric}ive St!l-te.' . 
standards as. reflected in tlldO% br 60% set aside detaUed in the.Bond Regulatory 
A~;reeinent · 
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. . : . . . . . . . 

Household Income at Move~ ill·. . .. . . . 

. Bous~hol(Size aft~·1ove-ii1 , 

Curreilt Fed~ral LIHTC Income Limit x 140% .. '. .. ' . . 

-.: ._.·:_::·· ... : .. :_ :·: .. · ··. :···:<: .. >":. 
Unit 11./f~cts.Federal. IxicorrieR~sfrl~tion .. 
·at · 

:__ . ·_. :. . ..... :"· .. :· 

. . Unit Meets Deeper 'ra~gding Income 
: Restriction · · · · 

Teri,ant Paid Mo[llhly Rerit 

Federal Rent A;sistan~~ . 
. : .·: . 

Non-Federal Rent Assi~tance 

Total MonthlyRentAs~istance • 
Source of.Feder~IRe[)tAssistance 

. M6nthly Ut(lity Aliowanpe. 

Otl;ler Monthly Nbn-Optionai Ch,sges . 

Gross Monthly Rent for Unit 

Maximum LIHTC Rent Limit fo~this 
unit 

Maximum LiHTC Bond Rcqt Limjtfhr 
this unit 

Unit Meets federal R~ntRestrl~{~~~ at 

Unit Meets BondRentReStrictic;m i;t·· 

. .. 

Unit.il-1eets Deeper Targeting Rent 
Res'trii:tion at · 

. For recertifications only. Enter the household in~ome from the move-in certification. 

Enter the number.ofhousehold meri1bers from the m.ove-i~ t~iiification .. 
.·.! ;.: 

· •· F~r retertiflc~ti~nd only •. Multiply the. ctiiTenrUHTC Maitlmuril Move~i; lncome Liniitby • • 
140%and·'enter the total. 140%is bas.ed on.thc federal Set-Aside of20150 or.40/60, ~s. ·' ·. ·•• · 
clc~ted by the ~);ner for ih~ p~opcrl}·, not deep~r targ~ting cii:c.tio~s of 30"/~, 40"io, 4s•/o; ' . 
So%; etc. Bdow, Indicate whether the household in;xJrne exceeds that:total.. If th.e Qro:;s '• .. ·. • 

··. Annuallncome. f!lfe~ertif1cati6n.is great~rthat1140% ~ftlie LlfjTCliH;o\ne Limit per Family .··. 
Size at Move~ in d~te (abo.ve), ilien thri avaiiabie un'it riili<'i;nusih; followed,: · · · ·· · ' 

• t.heck tht: · appro~d~t~ box for the income ~striction fu~t the· household meets ac~orilirig ~b ·. ·.•·· 
.\vhatis requiredby't~e federal stit~aside(s) for the project: . . . . . . .. . . . ' .. 

... . .,,· .. . .. . :' . 

Jf;o~r agercy requi~~s.ari ihcome restriction lower thit\lthe.fe~enillimi~ent~ithe per~~n! · .. 
required,: •' '·. '·< :·. · · · •·:.· '· · .•. · · · 

\Pa~~J -~ent ... . ..... ·' ·::: :.:·: . .:. . .. .. . . . . 

E11ter t~e amoupt, tl;le tenarit pays to~var4 rent(notiQ.~!udiDg nont assi~lahce p;tymen(s sJ.ich ~s 
• Section 8). · . · · · . ·· ' · · · · .. · . . · ' · · · · · · · 

Enter t?e esnountofrentassistance receiv~df~om ~ federal.prograrn, ifany. : 

' Ente~ the amount of riort-federai rent assistance r~teived, if any: 
... · .... : .. ·.·: .. · .. · .. · . . .· ··· ... 

Ent~r tb¢ amoun~oft~t~l rent assista~ce. te.ceiv~d, if any. . 
.. If federal ;ent assi>ta~~~ is ;~cejved; indicaie the si~gle.pr~g~an\ sb~rce.i 

. . . .. . ._,.. . ·, "i 

E~.tc, thp utilil!' ~llowance. lf th~ 0\l'f!Cr Ji~xs all ~~~\(ti~~. e.nter zero. r 
. . . . . 

Enter. the am\)u.llt ofnon-option~l c&arges, such as ~andatory garage ·rent, ;;to rage lockeis, 
charges fo'r sen'ices 'provided by the .development, etc. · · · 

Enter the. total ofTe~~nt P'aid Ren~phis Utility Allowan.ce and other imri-optio~al cha~geS. .· .•. 
The total nuiy NOT include amou!it5i o.ther than Tenaht Paid Rent, Utility Ailo\~arice~ atid . 
other noncoptional charges. In acco.rdance with the.definitio~ of Gross Rent in lR.C · 
§42(g)(2)(B), it mah:lotinchide any rent assistance amoimt.' ' ... . . . . 

.. . .. ' L . ·"':<·:·. :. . . . . · .... " . .. .... 
Enter the maximum allowab,le gtoss,rent for t[1e upit.. This amount.m1,1st be the waxim)lm · 
a,mounf .ailowed by; the Current Income Limit per Family Si~~ :_: specificaliy, the rrta.x rei)t . 
limit for the fed~r.U' 50% or ()Oo/o set asid7.. · · · · · · ·. ·· · · · · 

Enter the rnaxi~urri ~llo\vable gro~s rent for the urilt.;Thi~ amount must be the ~~a.xi~uin 
aniount allowect'by the Current Income Urn it per F:amily S.iZe- specifically, the ma.x reot 
incorporating both federal and iii. so inc instances niore restrictive state standards·.as refle~ted 
il) the ,50'!(~ o,r<i.~.%.set asj~e detailed in tl:ieHond R.,egula~~{Y Agreement. . 

Indicate ~e.app~~~i'iate rent restrktion that the unitinb~~.~ccording to what is re~uired.by 
the federal set~aside(s) (or the project. . . 

. . . . .. 

Indicate the upp;q~riaterent re~trjc(;O!l thai the uri}t m,ee.ts acco~dingto ~yhat is. required by 
the federal and stat~ law for the project . . . ' ' • . . ' ' .. . . . . . . . • . ' .... 

If your age!lCY requires a 'e~t restrictio~ lc}i,ver than. ~e federal limit, ente;the pe~~ent. 
required: . . . . . . . . . .. . 

.: .. ·: :. 

Part VII ".Student Status 

Ifall'househpi(I members areful)time* students, che~k"yes". Ful.\-time staius is det~rmin~d by :the school the studen:t attends. !fat least one 
household member is·not ~ f)lU:time student, check"no..'' 

·.: ·: .· . . . ,' : 

If "yes" is checked; the approp~ate exemption mUst be fisted in the l;>o~ :to. the r{ght ~fnone oft he exemptions appiy, the household is lnetidble to 
~~~ ... .······ ... 
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Piut VIII -Program Type· 

Markth¢:. program(s}. for ivhich this houschold.'s unit will. be counte!l toward .the ~ropert.(s occupancy requirements. Under each progtru):l marked,. 
indicate Jhe household's income status as. established by this certif)catiori/receri.ification: Ifthe prqpq:ty does 110t p~rtic)p·ate .in the HOME, Tax
Exempt Bond, Affordable Housing Disposition, or other housing pro.gntm, leave those sections.blank. 

Tax Credit 

HOME 

T~DfExe.mpt 
·Bond 

AHDP 

Other 

See Part V. above. 

Ifthe property parti~ipates iQ tl)e .HOME program and. the unit this household will occupy wiil count towards the HOME progni.in 
.set~asl~es, ·mark. th.e appropriate. bqx .indicting the household's designat!on., .. . · · 

Ift~epro~ecy pa~icipates in ih~Tax Exempt Bon~ pro~m; matk the appropriate. box indicating the hous~hoid~s .design.~io~. 
.. . . . ·. . .· . . .. · '·. ·. . ~- .·• . ·. , .. 

Ifthe property p~rticip~tes iri the Affor~abl~ H:ousirtg Disposition ~rogriuiJ (AHDP), a;id this ho~'s~hold's unit w)ll co~nt tiwv~ds . · 
the set-aside .r¢qiilrements, selec~ tile approprhtte boic ·to indipate.ifthe house.liold is a VLI; LI or Or(at ~ecertiti6ation) hii11sehold .. 

Ifl:he pr9p~rly p~cticipat~s.in ~ny other ~fforda~le housing progrru:.l, ~omP.iete ihe i~for~atio~ as appropri~te, 

It is the r~spO.nsiQility ofthe owner.or th~ owne,r's repr~sentative to sig(J &nd dat¢.this t)ocu_inent im.ffied.iately foliol'li(lg exec·ution by the resident(s) ... · 
··: . .·· . . .. ' .. .. . ·- . . •,.. ' . ., . :· . ··:. ·:· 

The resp~nsi~ility of d6~u~e~tirig ~d determining ciigiblllty (inciJding c~~pkti~g ~d ~lgningth~ l;~na:ntiric6~e Certific~~~~ f;r~) ~nd ~~su~i~g · 
such documentation is kept in the tenant file is extremely hilpoit:illt and should be conducted byso.meorie 'well frairied in tax credit compliimce ... 

These instructions should.not be cohsideried a complete g\lide·on tax credit compliance. The r~sp.onsibility for COJilpliance with federal program 

""'"'"m "" wlih ili• "'"~"'ore h•il~tom•l '"' ::: ~: :::I:';,o:MA1l•o• . .1 
. . . 

·.· · c:omp~i?~e iMspor~ion of~ludorm qt move-in imd at recertifimtion 's (only if it';t!.!!eiiozrt conipositioil iws c!u.tn!ferffrom tile pr~v{qi~s · 
yeqr 1s certification). .. . . . . . . . . . 

. . . 
Resident/ ApplicU)lt I~i~ia\s' . 

. . . 

Comp.Iete for.each tnerp.b~t ofth~ hous~!iojd, ii\cluding minors. Use codes Jisted.on 
sup·plemental fcirn\ for Race, ·EihniCity, ;md.Disability Status. . 

Ali ~n;,p~.who wishnot.to fu~ish suppl~tn,e~tal inforrnati~~ ;hotjld initial Jhis sectio~. 
Parent/G~wcian may comp!.;te: and initial for.mipor. cl),ii~(Fe<\). . . 

. . ... . . . . . . l 
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EXHIBITD 
First Source Hiring Requirements and Numerical Goals 

Borrower's use ofFurids 'triggers the following hlting requirements imposed by the City's 
First Source Hlrir1g Ordinance (San FnincisC:o Adt:nimstrative Code Chapter 83) as 
incorporated into MOH:CD's Section 3 Plan. 
L Section 3 Requirements. 

. .(~) The work to be performed under this c.ontractissubject to the 
requirements ofSection 3 oftheHousing and Urban Developil1ent A.c~ of 1968, as. 
amended, 12 'l).S.C. § 17Qlu("Se~tion 3'), l:Ja:s~d Qn,Borrower's recetp(of City funds 
under MOHCD's Section 3 Plap. The purpose of Settion.3is to ensure i:hit employment 
aild other e~ononuc opportpriitles generated by HUD ass1st.imce orBUD~assisteci projects 
covered by ,Section 3 beclirected tcilow~andyerylow-income persons, Pcui:icularly . . 
persons who. eire reCipien,ts. of HUD assistance for' hous4tg, to tl;le greate.stextent feasible. 

(b) The patties to this contract agree to coriiprywith HUD's regulationsin 
24 CFRpart 135, v;rhich imple.me:fit Section 3~, As .ev1dencec;l by theirexeC.uti~n of this 
contract, thy piJrties certify that they are under no. co.ntractual or other irripedirnent that 
would prevent them from complying with the part 135 regulations. · 

of work~ ~l,;;~~~~!~~~~:fajJ, ~~e:~Jrrt~~e1~~~:;:~:::Jn7~:~~tiVe 
understanding, if atiy, a notice advis~ng the labor organization or workers' rep~eserii:ative 
of the coritractoris comruitri:lentsllnder this Section 3clause, andto post copies of the 
notice in COr1SPlC)lOUS pl::J.CyS at the work site where qoth employees and applicants for 
training and employrrtetifposit!.ons cati see thenotic~~ Th,enotl.ce shall~es,cribe the. 
Section3 preference arid set forth minini1.1rr:l number and jo):ltitles subject to hir:e~ 
aymlaqHity 8fapprentieesh1p iul4 traimng positibhs andth~ quaJificatiorisfor each, the 
riame~d location of th.e person(s) ,taking applicadons for each.ofthe. positions and the 
anticipkted' date work will begin: . . . 

(d) The contractor agrees to inc hide this Section3 clause in every si;tbcontract 
subject to complian<;:ewith .regulations in 24 CPR part 135 and agrees to tak,e_ appropriate 
action, as provicleci in an applicable provision of the subcontract or in this Section: 3. 
clause, upon a fin.ci~ng that the sribeontractor: is in violation of the reglilations in 24 CFR 
part 135. T~~ ~oiitract()r, will not subco.fitrac;t with anysubton,tractoi: wh~fe the contractor 
has npti<:e or Jcnowledge thadhe subcontractor has b~enfo11nd in violation of the · 
regulations 1n 249FRpart 135. . . . 

(e) The cohtractor will certify that any vacant employ;rnent positions, 
includirig tr:aln1ng positions, that are filled: (i} after the coritrilCtoi is sele<;:ted· but b~fore 
the.contriictis exec:uted; and (ii) with persons other than those to whom the regulations of 
24 CFR part 135 require employment opportunities to be directed, were not filled to 
cii-cumvent the contractor's obligations under 24 CFR part 135. 

ExhibitD 
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(f) Noncom.pliance wi:th BDD'~ ;regqiations in 24 CFR part 13 5 may result in 
sanctions, ter:miri.ation of fu.is contracf f6r default aild debartnent dr .suspension from 
future HOD assisted contr<1-~ts. 

,.•;','- • • ·:< ~ -.. : ' . ·.,. : 

2.. · -Reconiinended Mininiilin Nuineric~l G~ats .. Ci:intra<;:tor~ m~Y detno.~strate. •· · ·• • 
ccmiplia,nce With the. ~~ g!-~atest ~~entfea!>ible~':requrrenierit of Sectiqn 3. by J:[leeting th~ .· · 
numeric~ll goals' set :foith. below fottraitiing, ,emptoyiri~jj:t and co.utractir;tg tipportunities·tb 
SeGtibn.3 'resid~nts ~q S~ction' 3:·busmess conqeifls, wbigh repieseP,i: 'IDll:u.rii.PiniiurP.~ri9~ 
go81~: · · .... · · • ·· : . · < ;: : •· · " ··., · . ' •· 

·· ..... ···· .::;··,··:::;;· ... '''· 
:· .. : 

: {~) 'TrairriJig arid Emplow~nf ofSection3 R~side:tlts (24 9FR § .. 135:30(b)); ' .. 
Contractors and subcontractors may demonstrate co:D;tpiiaiice by conlli:iitting to employ 
Sect:iop 3 re~;i.dents ~ i:h.iity percent (30%) of the agg:J;eg~te nurriber bf ~ew 'biTes (full'" 
time efnpioy~_es for peDn:anent;tem,p6raty or,• seasonal empioyin.~~t) and art oyerall goal 
cift.hlrty p~rc~D.t (30%}oftotil,lworkhouisfor the e:ntl.re project; · •. '• • ... · 

.. ,. . . ;,. ' ... ···. . . . . .. :. . .. · ... ···.; : .... ': • • ::. ,· :. : • ' .: .. '··.: .': ; .. : .. ~.!. . . .. 

(b) Contracts with se6tiori3 Bus~ess Concerri; (24CFR § BSJO). ' 
Coutractors anQ. subcontn1Gtors :r;oay demom;trate con;tpliance With the requirements of 
tliis part by coi:nmittllig tO ~ward to S,ection 3 :btisiness oo:qcefu.S·: · · · 

. . . .· . . 
. . . 

· · · · · ' '. {i) .·· · · :Atleast ~en percei:it (1.0%) M tb,e total dollar amo~t of ail 
section j ¢overed contracts for builp.iiig trades. work ansing iri c;oiine~t~on :vY.ith ho\}sfug. • 
reh~b].J,l~tiql):; ho~in.g comtTiicti(?n' and ythei public ~o~tructioil; .and .... ' : ' 

. . ' ~. '·· 

. · ·.·.·. · ... •· '• · (ii) H • At least thr~~ p~rcent .(3%) ~;fthe toW dqh<P; mP.9~t· 6f all ofber .· 
Sec~pn'.~ ~i:rveted corrir~c~~- •' , .. , •. ' .• ' .. ··.:, , : '. ' . . , 

. r. 

·. :··· .: 

-:'. 

.,·.' 

·!···· 

t ••• 

.:·.·., . . :· 

.":,· .. 

. ~ ' . ··. ~\ : ·.: . ·;., 

·.:: .. ;-.' .. 

··. '.·.:' 
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.. . . . 

··:E~iTi···· 
Goven:illfentaJ Requirements·.. · 

:• .. 
.. ,. "',i. 

' L ' ' ' Prevailing Wages. Evei:y contractf6rthe rehabilitation orH~onstruction of 
housing assisted.with f1l!ldS must contaln i:q)rovisionrequiringfue payrnentcifnot less .. · •. 
than the W~ges prevailirig in the loc~lity, as p~e·de:termined by the Secretary of Labor .. ·· 
pursuant to the Dayis~Bacon Act(40olJ.s.c .. §§.276a-2';76~-$), to all iaborers,and .. · . 
niechamcs enipl()yed ill.th~. developm~nt ,6f any part of th~ housing; .and .c6ntni~ts •. · 
involving their employillenJwili be subjectto tlie provisionS,<aS applicable, ot'the . 
Contra9t Wo.rk Hours and Safety Standards ACt (40 u:s.c. §§ 327-332). The preyaiilng 
wagerequire:iri.e11ts of this Section apply.to alllah6rers,;;illd mech.amcs empio)red in the 
development sf the P:roj ect, iri.cl~ding porti_ons oi:b.er th<!il the assisted Units. ·. . . 

. 2. .· Environmental Review. The Pr,oj ectmus.t m~et the requ1rements of'the 
Nation8.l En.v¥-oillnental Policy Act o£)969 (42 U.S.C: :§4321), related (l.uthori.t~es listed, 
iii.24 CFR Section'51:i 00 and parts, 50 arid 5& and the Ca1ifoinia Enviroru'uehtal Q).lalit-y 
Act (C\1-L Pub, Res: Code§§ 210Qet seq,) and impl<~rrientilig regulations.. . ·. 

3. Conflict of Interest. 

. · ... ·.· .. (a).. . Except for ap~roved eligible adtninistrative or ~e~~onnel costs, rio 
employee, agent, corisulta:rlt, officeior official of Borrower or the City,who exercises or 
h~ ~xt;:rcised any :ftmction or responsibilities with respect to activiti¢s assisted by FUnds, 
ill \¥hoieor in part, or who is in a position to participate in, a decis1on-makio:g process or 
gain inside information with regardto such actiyities, m~y obtain, a.fi.nancialinterest in or 
benefit from the activities assisted lin.derthi.s Agreement, or have an mterest, dll,ect or. 
l:iidirect, hi a:tiy contract, subcontract or agreement with respect thel.'eto, or in the proceeds 
thetei.uider either for bimself!herselfQtfor those with whomhe/she has family m: . 
buSiness tie!s, dUring his/her teri.U:re arid. for one ·year there3fter; . In order to carry out the· 
purpose of this Section, Borrower must jncorporate, or cau~e to be incorporated, i;rr all 
contrfi.cts, subcontracts and agreements relating to activities assisted tmder .the 
Agreement, a provision similar to that of this Section. Bon;ow~r will be responsible for 
o btalning compliance With con:fllct of interest provisions by the parties with whom 1t 
contrasts and, fu t}le event of a breach, Borrower musttak:e prompt and diligent action to 
cause the breach tO' be· remedied and compliance to be restored. 

. . 

(b) Borrower represents that it is familiar )Yith the provisio:o.s of 
Section 15:103 of the Sari Fta:tlcisc6 Chatter, Article ill, Chapter' 2 of the San Francisco 
C3.DJ.paign and GoveLTiri)entalConduct Code, and Sections 1090 through 1097 and 
871oo etseq. oftiie -California Goverillri.ent ·code, all ofwhich.relateto prohibited 
conflicts of interest iii connection with goveriiment contracts. Borrower certifi.~s that it 
kriows of no facts that constitute a violation of any of these provisions and agrees to 
notify the. City iillm.ediately ifBorrower at any time obtains knowledge of facts 
constituting a violation, . . 
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.. . . (c) ' In fue event of.an)tv:1olatiori of the confliCt of interest p:tohlb1tions, 
Borrower agrees that the CitY :may refp$e to consider any 'future l').ppl:kation for fundi:o.g 
from Borrower or any entity related tq Borrow'enmtil.fue violation.has been. corrected to 
the Ciry-rs s:atisfac:tion, in th~ City's sol~ discretion.··.· 

·1 •• :·:· .•• 

4. ··msabilitv Accei~-. B6trbwer rtri1Stcompiy with all applicable disability· . 
access Laws, mciud.mg th~ .Arp:eri;cans:Witb. DisabilitiesAc;i(42 U.S.Q .. §·§ i1o1.r;:t seq.),: · 
S~ction 504 ofthe~ReJ:).aJ)ili:tationAct(29 U~S.C. § 794) and the Fair Housing .. · . . 
A.nlendrp.eJ\tS Act (42U,S.C:•§§ 3601 et serj.), Borrower is resp6ns1ble'for&;teTinin.ing 
which disabi.lity access Laws apply to tl:le hoject~ inclu<4n.gihose appl.icab~e due to the . 
use of Funds. ·In, additio:b.; before occu:pancyoftlie Project; Borrower. muSt proVide to the 
CitY a Written reasonable ~coornmodati~ns p.olicy that ~dicates how Borrower Will 
respond to requests by disa[Jled individuals for accornniodat1ons in Units. arid' corntncin .·. 
areas. of the Project. · 

·. ·:::-
. . 

5. Lead~BasedPainL Borro.Wetmust satisfytherequfrem~rits ofChapt~r 36 · ·. 
of'ihe San FraD.Cisco.Building Ccid,e ("WcirkPractices for ExteriorLead-B;1sed Paio.t") ··' 
and the. Lead-Based Paint Poiso:nillg Prevelitioii Ad (42 U.S.C. §§4S2l et seq.) ali.d. 
impletnentingTegu:lations at 24 CPR part 35. Bortowet must also comply with the 
provis~<ms corita,i.nedi:ti 17 CCR 350000 et.s.eq.; and, 8 CCR'l532.1. and all other 
applic~bleLa\¥s g<)yerhlng iead-bas~cfhiliards. . 

. ·. ,. . '',.':. 

··. 6. · ·• . Relocation~ Bimower rii'u.stmeet illiy applicable requrr~nients of the 
Ca.J#ornia Relocation Assistance Act (Gal.·Gov~ Code: §§ 7~_60 et seq.). and imp~emc:nting 
regul;;t~ions irlTitl~ 25;.Cll,apter 6 of the California Adnlinistrative. Code and. sbniJ.ar. 
Laws: • · · ·· ··· · ··· .. ·.·· 

·. i· 

7 .. · ·. • · Low-Irtcoi:ne Hm.iig ReqUirements. The use of Funds triggers compliance 
with ·certain hiriii.g reqtlire:i:tients iin.posedby the City's F kst Sow6e Hiring. Ordinance ' 
(S,:F. Admin. Code Chapter 83), as incorporated into MOHCD's. Sectiob.·3 Plan~ ·To 
ensure compliance with fuosc; requirements, Borrower must inClude the 'p.rovisions · 
attached as.-EXhi,bjtD in its C;op:t~a.ct With thE: geneJ;p} contra~to:r for :the Project. 
Borrower will be responsible to fue City for ensuring ·coinpliance,with the requirements • 
listed on ExhiQitD. . · • · · ' ; . '· · · · .. ' 

. ) . . 
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8. Non~Discriniiriation in City Contracts and Bemd].ts Ordiriance . 
. ·. ':· .. . . . 

(a) .Borrower Shall ~~t ~isc~ate. In the performance ofthls • 
Agreement, Borrower <;tgrees not to discri.m.i'.nate against any employee, City and Coi:mty 
employee working with Borrower or any subcontractor, applicai:J.t for ein.ploy:r:u.Gnt with 
Botrowei or any subcoJ:ltrador, or against any. person seeking acco:tilJnodations, 
advantages, facilities; privileges, services· or :Illembershl.p i:o. all {Jlisiness, ~oci?i or other . 
establishill.ents or orga±lizations operated 15-yBor:rower. on the b.asis of the fact of· 
perception of a persbn's race, color, creed; religion, national origin, aru::est:ry, age, sex; ' 
sexual orientation; gender identity, domestic pcirtrier status, marital staf.us, height, weight, 
disability otAcqu:i:tc,d Immune Deficiency Syndrome or fl:TV status (AlDS!BIV status), 
or association. with members of sqth protected classes, or in retaliation for opposition to 
disc:r:irnination agaffist such classes. . . . 

. (b) Subcontracts. Borr.ower shall incorporate by reference m ali 
subcontracts tl:ie provisions of Sections 12B:2(a), 12B.2( c )~(K), and 12C.~ of the. San 
Francisco Administrative Code. Borrower's failure to comply with the obligations in this 
subsection shall constitute a material "breach ofthls Agreement. · · 

(c) ·. ~ ·. Non~Discrim:iriation in Benefits.· Borrower does not as of the date 
of this Agreement and will not during i:l:).e term of this Agreement, in any of its operations 
in San Francisco· or where the work is beillg performed for the City or elsewhere withill 
the Ur,rited States, dis.criminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, pension 
an:d r:etirement benefits ortrf).vel benefits, 8.4 well. as any benefits other than the benefits 
specified above, between employees with domestic partners and employees With spouses, 
and/or betw.eeii the domestic partners <lllci spouses of such employees, whGre the domestic 
partnership has been registered vvith a governmentai entity p\Jrsu\IDUO state .or iocallaw 
authorizing such rt;gistrati on; subject to the. conditions set forth in S.ection 12B .2(b) of the 
San f'ra:J;lcisco AdrD.inistrative Code: 

(d) Condition to Contract~ As a condition to this Agreement, Borrower 
shail. execute the "Chapter 12BDeclaration: Nondiscrimination in Contracts and 
Benefits" form (F orrn C:MD-12B-1 01) with supporting documentation and secure the 
approval ofthe executed fol:ni by the San Francisco Contract Monitoring Division. 

(e) Iricorporation of Admiliistrat1ve Code Provisions by Reference. 
The provisions' of Chapters 12B ("Nondiscri.mination in Contracts") and 12C . · 
("Nondisclimi,nation in Property Contracts") of the San Francisco Administrative Code. 
are incorporated in this Section by .reference and made a part Of this Agreement as though 
fully set forth herein. Borxower shall comply fully with and be bound by all ofthe · 
provisions that apply to this Agreement Uhder such Chapters .of the Administrative Code, 
induding the remedies provided in such Chapters. Without limiting the fDregoing, 
Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) ofthe San 
Francisco Administrative Code, a. p~nalty of $50 for each person fm; each calendar day 
during which such person WaS discriminated against in violation of the provisions of this 

ExhibitE 
Page3 

4787 



Agreement may be assessed agaillst Borrower and/or ~educted from any pa,yments d~e 
Borrower. · · 

. 9, MacBride Principles, Purs]lant to S<ll;l Eranc;isco. AdpllnistJ;ftti:ve Code 
Section 12F ,s, CitY urge~ ~ompani~s doll).g busines'{lli N ci!fuem: Ii:'eiaq:d t6 moVe towatds 
resolving employment ineqUities, and en~ciurages such co:mpames to.ablde byfue . . 
MacBxide Principles. The City urges S\m Fr.~oisco compapies to .d6 bushless Wi,th 
corporations that. a!Jide by the MacBride I>rinciples. By signing beiow; the person 
exec~ting tllis ~eeritent c)n~eli31f 0fBqrrbwer a,ckiJmvledges ~d agrees tha(he or she 
has read and understood this Section. . , . . . . . . . . .. , . 

10. Tropical Hardwood & VirginRedwoodB~. ·rursuantto §,804(b) of the 
San Franc~sco Enyiropme;nt Qpde, Cityu,rges ?lLgr::tnte.e~ and borrowers n,.ot to import, 
purchase, obtain,:or,use for any purpose; any tropical fuiid~ood, ttopica), h.i:vdw:9t><l wood 
productl virgin' redwood c)r. vii:gm redw9od wood product: ' . . . .. . . . . . •. •.. . . • . 

. . : . :. . . . .. ~-- · . . :., := . :_.... . . . . . ·.: .\.' 

11, Preservative-Treated Wood .contailling Arsenic .. B.oqo;Wer JTI.i;iY not. 
purchase preservative-::t;reate<i vyo.od prqd;qcts oontainil)g fl.tsenic untitth6 J)eed of trust .• 
h~ been fuilyrectmveyed Ui:iless an exerl:rption fro¢ the re.qllli;e~erits of qb.apter 13 of 
th~ S;ID J.=i':nmcisco Envll:onme:Ot Codejs obt:rined from the Pep;rrtmi'mt o;f Envi:i:oru;nent 
urider Section 1304 of the C~de. The tenh "preservat.iv:e~treated wood 6~ntaining > · · 
ar~~nic 11 shall. mean wood treatod with a preservative that contains ars~cit; el~:m~ntai 
ar,:;epic, oran C\l'Sen:i,c copper ~Qmbi.nfttion, illcluding, but not .limited to, chromated ·. • 
copper arsenate preservative, ati:imoniacill copper zinc l;lrsepa.te prc:servativ:e, 9t . . ·.· .. ; . . 
ammoniacal copper :;rrsenate pre~~:r:y;:ttiye1 .·Borrower may. :imrc):la,se.pi~sefiati:ye~treated 
wood products on the Jist of envfronmenta11y prefe:r:aple alternatives pr~pared arid : . . •· : .. 
adopted by the Dep3rtment of the E:nviroilment. This p:r:ovision doe$ not prechide · 
Borrower from purchasing preservativectreated ,wood 6ori:ta~g arsenic f~r saltwater 
immersion. The 'teri:ii "saltw.ater io:rinersion" shallmean a pi:essu:re:..tieated wood that is 
used for construction ptrrposes or facilities that m:e· partially or totally itrrmersed jJ:i · 
saltwater. 

: . . . . 

. q. Subri:llti:ihg False cl~s; Monetarihnalties, ~yborio~er, lsraitte,e; .. 
contractor; subcontr.act6r or ·corislllta:O.i who spbri:rits a false'blillni shallbe lia'Qle to tb,.e ' . 
C{tyJm; thestatutpzyperialties set.fqrth k Secti()JJ:.2ijs i;iffue SanFian'dsco .... " ... 
Adrilliristrativ~ c6.de; .• A. borrcrwei;: grantee~ coritracior, subcontractor or. ttinstiltantwill· 
be deemed t~ h<n;.e ~~britt~<:).' a false cl~ to the CitY if the l:i8r,;:oire~;~ gfa.b,tee,' cori:fi~cto:r:; 
subcoiitract~r or co:tiscltant: . . . . . . . . . . ' ·.. ' . . . . . ... 

(a) kriowiri.gly pre;;ent;s or causes to be presented to an q:fJicer or 
employee of the City a f;ilse cHrim o! request fcif paytnent or appr(!val; ·. . 

(b) knoWmglymakes, uses or caus~s to be made clr Used a false record 
or statement to get a false claim paid or approved by the City; 
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(c) 
paid by the City; . 

conspires to defraud the City by getting a false claim allowed. or. 

. . . . . 

.· (d) · ... fuo-wingly .makes, .uses or causes to be made or used a false record. 
or statement to conceal, avoid or decrease an obiigati6n to pay' or transmit money or 
pmperty to the City; or . . . 

·.(e) is a bendl.ciary of an :inadvertent submissi6nofafiilse claim to the 
City, subsequently discovers the falsity of tlie claim, and fails to disclose the false claim 
to the City within a reasonable time after d1scovery of the fatse elaim. · · · 

13. Sunshine. Ordinance. 

(a) . . · .. Bo~ower acknowle(lges and agrees that thls Agreement and the . 
Application Docmnents a.re subject to S~ction 67.24(e) of the SanFr?incisco · . 
Administrative Code, which. provides that contract$, iilcluding this Agreement, grantee's. 
bids, responses to Requests for Proposal~ (RFPs) and all other records of communications 
between City and person$ or: entities seeklng contracts, shall be o'pen to inspection . 
ii:nmedl.ately after a contract has been awarded. Nothing in such Sectlori 67 .24( e)( as it 
exists cin the date hereof) requires the disc;losure of a p-Qv<j.te person's or organization's · 
networth or other propnetary financial data subi::riitted 'for qualificationfor a contract or 
other benefit until and unless that. person Or organization is awarded the contract or 
benefit. All information provided by Borrower that is covered by such Section 6724(e) 
(as it may be amended from til:ne to time) will be made available tci the public upori 
requ~st. Further1 Borrower: specifically agrees that ati.y meeting of the governing body of 
its general partner/manager that addresses any matter reiating t6 the Project or to 
Borrower;s perlo.imatice under :this Agreement will be cond1,1cted a.Sa passive meeting.] 

(b) By executing :this Agreement, Borrower agrees to comply with i;he 
provisio;n:s of Chapter 12L of the San Fnmcisco Administrative Code to the extent 
applicable. · · 

(c) hi accordance With the Citizen's Right to Know Act of 1998 (8. F. 
Admin. Code Chapter 79), no officer, department, board or commission of the City m';:ty 
approve a City Projt:ct, as defined. iii Chapter 79; unless a sign has been posted on the 
applicable. property at least fifteen (15) days before approval. A City Project is a project 
that irJ.Vq(ves ne'w constrUction, a change in use. or a significant expansl.on of an existing· 
use ?ihete the C1ty.fl.mding for the projeCt is $50,qo6 ot more~ If the Loan.will be used 
for a City Project, tbis Agreeme:t;1t Will not become effective until fifteen (15) days . · 
following the posting of the requisite sign, or, in the altema:tive, thirty (30) days 
following the. deli:vezy ofwritten notice.s to. residents and oWIJ,ers within 300 feet of the 
Site, and theC{ty will have the right to nullify of. revoke this Agreei:nent without cost cir 
liability of any sort whatsoever at any time before that date. If Borrower oelie.ves that 
this Agreement teiates to a City Project and that the requisite sign has not been posted, 
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Borr()wer tilust notify ~e City so. that tl:le (;ity mlif d.eteri:nine th~. ap:plic,4ibility. of. 
Chapter 79 ~, Sn,d, if n~<;es$azy, po~t the requisite sign. . . . . . . 

14. . .. Prohlbiti~non Use ofPubl~c FW1ds fo~ Political Acti~!ties. B,~u-o~ersha.u 
comply with San Franciscq Admll;ristrative C()de .C];taptet 1~G; which prohibits ;funds, .. 
appropriated J;iy the City for this Agr~~~ent from being ixpend~d to particip.ate in, : ' · 
support, m: a*r:opt ~() .. jJ:Uluenc(\<J:IlYP?liticalp<!Plpaigil f~ra can_did~te or for: a,b,aJJot. . 
measur~ .. Botro\yeris subj ~c± to ±he ~nfo~cem.ent, ?nd,penalty provis~omi m C~apter J2.G •. · 

. . . l . . . . . . 

. ,. 

15.. , · ·. N dncHs~io~W:~ of Pri~at~ fu£6~~ion. Bbrrower has ~~id. ~<f agr:~es to 
the te:rn'ls ;etfoi:th in siin Francisco AcltnlniSir:iJive ·c~d.~ se¢tioris 12~M~2, ' i • ' ·• \ .. '· · . 
"Nondisclosure ofPn~ate b:ifo~tion"; ~d.i21<[.3, '~Enfo~ce~e~t'; biicfministrative · . 
Code Chapter i2M, ~.'Protection· of Private Infori:llatiop,''which are icicorooratedherein as 
iffullyset :foftli. :so:n:ov;er:iW~es that ~y·f~ui:e 6fBoi;rowe~1:~ co~piy: with the 
requirements of S.ec;t;on 1.2lvf.2 ofthi.s Chap±er'.shall beain.aterialbreach of the ... 
Agr:eeme:Q.('Iii s~6h an event; m addition:to :any; other r~m~dies availabJe t6 It under· .... 
eqUity. or: law; the. City ~liy,tepni!Iat~ lli~ Ag!eenieri'( biing a fal~e ·~iaim. .act~ on ·agaJli~~ ... 
Borrowd~ pur~uanfto Chapter 6~oi .¢)iapter 2 i •o(tl;l~ AclJ;ninis;h-ative C64e, o;r debar; • · · · 
Borrower. ·-, ~ ::: :. ···> ••:;.' >'':L.•r~ ;·.:~::·\.:',·,','':··· · .... · ..... ,>· 

. i ·. ' 1 •• '· ' ••• ' ~- '. : •• ,, '., • :, '. :. ' • ' 

... ·.· · ···) q. . .. • 'Graffiti R~movai. ··0raffiti is,d6~erital to tJi~:he~lfu; sai~iy and; w~lf~~.: 
of. the coiri.ro,ullity iri tha~itprom9tes a pe~c¢ptioiim tll~ con:ullJlnityiha,tfue laws ; i' ·.; ;· 
prote6tingpul:JU~ .<mel ppv~#e pfoiJ~rtY..s~be. illsreg·ar~e.d '?{tili i;nTP~ty.,Tllis perce:P#:on ·• 
fosters a setL'3e of t#,~respeCt of the la.W. fuiit results ll .iill, D:J.cf~as.~ ip. cli,ni6;, degiad~S; th~.; :·; .· 
ccim:rllurri& and leads' to urbati bll@t; .1s a~t.rillientai to :P;r~pf\ity :V~ues; 1?lisiness , •.. · ... ' . 
opportunities and the enj o,:Yment of,J..ife; is ¥¢ons,is,teilf Witp. fu.~ .. City's prop~r:tJ , :. : . .. . . 
rriam{enan<;e goE\ls and ·El,esthetic;. stai:idatdrs; arid, re~wts ir(~ddi\i(>~al gri:iffig ~d pi otb.ef 
piop~Jii~S. l?eto~g $~ '1arge{bf graffiti uD1~ss 1t is'. cilfiQkly r~!nciv~:d .fropi puJ)_g6· ~d.,;: •, 
private prbperly. ·· dra£6.tiresU1ts .m visjiai p6liu;cio:(i, incf is, a pupliq ;n,wsal:lc:e: QraffltL ;: • '•• 

~!~~:1~;;:s~~J~::d~~~~~~:~~~6~~~m~k~;·;.~~t~~~~:f~ti·~:•~·.:~::.••·.:· .. 
(~), · .. , . Bo~<)~~r s~~ii~~~y~:~i~~ifl~lfrp.~ ~y:r~~ .;r,opeiti·o.~ed qr i~~e4 ·.· 

by)3orrOWyJ;' ill 'fhe City and CoiJnty:9t~aD. );<iandsco Wiihinfor:ty eigiit'( 48) hoiirs of tlie 
eail~~r. ,?fBop:qw~r,;s. (<J.) qi~c9xeo/.<?r¥§#:9:C.~ti.oJ?-.of,fge dri¥~tio~.(b)t~¢~ipt of;.' 
notifi<;:!ltion, qfth~ gia.:fiiti fror:rt tli~P~Piid:rneri~ off~l:llic; Wqr~,· Thi~'~e~tionisn,ot .. , ;: .. · 
int~n4ed tc) requrre a. :Bciir<:i:Yer t9 p::r~ilp~ a;n:Heas~ or'qth~i igreetll,ent tJ:ta(it may,h~v~ · · ·: 
conceritiJlg its Us~ ofthidia:l p:rop~rtY- The. teO:n: "g1-8:1Iiti." Jilecpjs a,ny)Iiscriptiqi:t~ w(Jrd,. 
figUie, niarlcitJ.g 9r d~siPJ.l ~~~(18.. flf(ix.~d;, o/:~k~iL',etc~sd.~: ~c~~t~]l~~ ·.clfa~o(P~t~4.~m 
an.y,hu:ildillg; S.fi:tl9p.u'e/ fi:x:ture iJ((:)thyr. impr'o.ve]]le}:rt ·wh~t:he~ ,~e.nti.fiilellt or tei))jJ()r8,ry~' · . 
insludmg:lJy w~y ofexain:Ple' oiiiy.,aD,d yvith,o1li'fiw.ita,tio~~: ~ign!>, b~ers~. billbqru;as 8,TI4 ; 
fell,o{ng s$d1mciinlcoruitrudioil s1t'e~{ :W.lietfie{ :PubliC;· o~ priva:te; with alit the qOiiS~P.t cl •·· 
the oyroer 6(the;prbperty or ihe q~eris· ~U,t)i:oTiz.ed ageift? ~d wb.isl:J.,is w$ibl~.frqiil'i:lle : .• 
public right~of7'\Vay. ''G~!llfiti" s:Q.all,nbtinciude: (1) any Slgll orbailnerthai is 'authoi:iz~d • 
by; and.i,n.6ompliance w.itb.; the applicable requh~iitentsofthe ,San Fran6jsco Pirbliq ~······· ... ; 
Works Code; the San Francisco Plamling. Code or the sat;. FranCisco B1Jildfug Codei oi ... . 
(2) airy m'ural or other painting or rriarklng on the property that is protected as a work Of 
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.·. . 

. flrte art under the California Art Preservation Act (Califorilla Civil Code Sections 987 et . 
seq.) or as a work of visual art under theFede~alViswi:f Artists Rights Act of1990 (17 
u,s.c. §§ 101 et seq.). . . .. . ' . 

• (b) .•• M)rfai:ltrre ~f Borrower to corrrply ;wltb_ this sectlo11 ofthlsAgreement 
shall coiistimte iiti Evc;nt ofDefault ofthis Agreement .. . . . . . .. . . . .. . . 

' ...... -~ .. 

. · .17: . ~es~urce~Effrci~ni 13 Uild~g Ordlll~~~, Borrowc;r acknowl~dges that the 
City and County ofSa,riFraricisco has enacted San Francisco Environment CodeChaph:r 
7 relatmg to reso)itce~efficierit City buildings anci resource~efficientpilot projects. 
Borrower hereby agrees.it.shall C()mply With 1;he applicab~eprovisions of such.code 
sections as sll.qh sectio11S may apply to ~e Property. > ' .· ·. .. . . ·. . . .. 

18. Co~side;arlol1of Crimllia1HiSt~ry in~g1llld Employtne~t Decisions. 

(a) Borrower agi:ees to comply fully ,;,ith at1d be bound by all of. the.· 
provisions of Chapter l2T "qty'Contrador/Su]jcontract6r. Consideration of Criminal. · . 
History in Hiring and pniployment Decisions,"· of the San Francisco Administrative Code 
(Chapter.l2T), iiicludmgthei:~medies provided, arid impkment~ngregulatiohS, as tnay 
beariiended from time to tinie. The provisions of Chapter 12T (lie inC;orporatedby < , . 
reference a:nd made a part of this.Agreei:nent as thciligh fully set forth herein. The text of 
the ChapterJ2t 1~ availab!e on the web at vrww.sfgov :org/olse/fco. A partial listing of . 
some of Borrower's obligations tmdet Chapter .12T is set forth in this Section, Bo:ttower 
is required to comply With all 9f the applicable provisions of i,2T, ll;respective ofthe. ·· • 
listillg 9f obligations iri this'SeGtion. Capitalized teniis ~sed in this SC(ction and J1cif .. . 
defined ill this. AgreeDif:nt shflll have,them~aUings assigned to su~h terills in Chapter ... 12T. .., · . . .. . . . . . .. . . . . . . .. 

.. ; ,(b) ·.• • The,;equir~~~ntsofC~apt~r12Tsh~ll otliy.applyto a Borrower's or 
Subcontt~ctor' s operati<ms .to the extent :those operations are ill furtlierffilce Of the 
pe:tfotiri:mce oftbis Agreement, shaU apply onlyto~pphcill;lts andeirrploy~eswho would 
be or are perf~i.piillg wotl~ in :fut:th,erance of this Agre.e~ent, 'shill apply orily '\.yhen. the •.... 
physicallocation of the ei:nplo:Yment or prospective eniployinentof ail individual, is 
wholly or,substantially within the City of Sari Francisco, and shall not appljwhen the 
application in a particular co;ntextwol!lo confliCt With federal.or .state lav(qr With a 
requlremeilt or~ g()Vem:i:rieni agep,y)' irnpleillerLfWg :f~d9riil Or state law: ...••.. ·.· .. 

. (c) : ; ; :$orrowe~ shall i!rcorp9r~te by t~f~~ehce k. all sypconh~ct~ th~ proyisions ' 
of Chapter 12T, ancl shall require all.subcontractors to cohiplywith such pri:rvisi6ns. · · 
Borro\ver's failure to comply with the o bligation.S iii this subsectiOn shall.constitiite a · 
material br~ach ofthjs Agreell);e~t · / : · ; < · • •. : · ·· •• ' < ~ : \ 

' : :· ·:· ! . : 0< •• ·.: .=. ~·::··..: : ..... ·. ·. . ·· ... :. i.•. 

. ; :(d). ·.• . Borro-o/er o! Subcsmfacto:r sha}lnotmquiie about, r~q~he rlisclo's~e of, .. · 
or if such iofo.niiation is: reGeived. base an Adve;rs.e.Action.op an appliqint's. otpo.tenti~ .. ·· 
.applicant for enip16ybiep't,()teritp1oJee's: (1) Att:estnotlea~ingto ~ Ccin-yiotion, Unless .. 
the Arrest is und~rgoing an active peri ding criminaliiivestigatiOJi or trial.that has not yet 
been resolved;. (2)participatio!l in or completion of a, dive;rsion or a d~fe!ral ofjudgnient 
progrmn; (3) a Convidiori that has:,he,eri judi dally disl::nissed, expunged; voided, ··. ·· .. ·· . · ·. 
invalidated; or otherwise ren.dered inoperative; (4)a Conviction or any other adjudication: 

· in the juvenile justice system; (5) a Conviction that is more ihan seven ye,ars old, from the 
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date of s~ntencing; or ( 6) infotm:ation pertainillg'to an offense other than. a .felony or 
rnisdeme3.n:or, such .as an infraction. ·.. . . . • . . . . '' . . . 

(e) Borro wei of Su;bcd:tJ.tr~ctor sha:ii not mquire ~bout or req~rr~ ippli~anis, 
potential applicants for employment, or emplOyees to disclose. on any emiJ1oyln.ent 
application i:h~ fapts or details. of an,y qonviction history, 1ffiTesoJved arrest, or any matter 
identified in .subsec;tiori 16.16( d), above. Boriqwet or Subcontractor shall i:16t reqUire 
such disclo~ure or make suchmquiry until eitbirafter the. fust live interview with-the . 
person, or. after -a conditional offer of employment 

· (f) Boiro1¥er or Subcontractor shi:)ll state in all solicitations cir advertisements 
for employees that are reqsoiiably likely to reach persow; whq qr.e refl.SQ;n.i;ibly likely to 
seek employirl~;n.t to be perfor.tD.ed tmcier this Agreerli~·mt; that the Boirovyer or· • . . . 
Subqontractor Will consider for. employment qualified applicants with criminal histories 
in a manner c;on.Sisterit Vyj,ththe reg_ui:J:ements ofC};iapter 12T~ · 

(g) Borrower and Subcontractors sl;lall post the notice prepared by the Office 
of La]Jor Stapdard.s Enfon~ement (OLSB), i;ivail8,.ble on OLSB.' s website,. in. a con.SpiCuous 
place at every wo:dcplace, job site, or other location under the Bdrrower.cir. . . . 
SubcontraCtor's qoirtiol. at which work is being done or will be done in fuitb.erance of the 
perforrnam;e. of tbis Agret;men,t, The notice sb.aU be posted in, Engl~sh; S:PQ:Uish, Chinese, 
arid any language spoken by atl~a,st5% of the ei:riployees,at' the-. Wi;lilcplace; job site, or 
oth~r loc~tiqn at which it is post~d.' . . .. . 

(h) . .Borrower i.mdersJliDds and .. agrees that if it faiis to. comply with_the 
requirem¢nts of Chapter 12T, t:p.e_ City shaU haye the right to pursue any rights or 
remedies availq;ble -under Chapte~ 12T, including but not limited to~ a penalty of$ 50 for .a 
secondviolationab.d $100 for a.subsequeiit violation for eacJJ. employee, ap_:Pli,cant or 
0therp~r~mi ~~ to whoi:n a vi.olation owmed or continued, termination or suspensib:ri in 
whqle or iri Part ofthis Agreement · · 

. . 

. 19. .·Food Servic~ Waste Reduction Regu~eme:Uts: Borr~weraideest<;> comply 
fully \Vitli and be bofuid by aif of th~ proVisions ofth~ FoSd. SerVice W ll.Sh~-RedliGtion 
Ord~ance, aS s~d:~i:th n; san:I<-r~dsco Enytro~~n:i: Code Chapted6, indudi;n.g the 
remediesptci~ded, andi.nfplementhig gUidelines andrtil~s: The provisions ofChapter 16 
are incorporated herein by reference and. made 1:1 j:l():!t of this. Agreement !lS though :fully · 
set forth .. This provi;:;ion is a matenal terril offuis Agreement. . By entering into thls 
Agr~enient; Borrower agre~s that if it breaches thls -provision; City will suffer actUal 
dfutrages tli# Will be)rripracticW or exP:emely d.if:6.pultto deter:mip,e; :Q.utl;ler,.Bon:ower 
agrees that the. sUn:i :o'(oJ;i6 hm.iP.i~4 qoJlm;$ ($1 00) liquic!ated dam~ges' {or the :f"Irs.t breach, 
two hundred dollars ($200) liqtridatycfd<g:Ilages for the secoric:l breach m the sB.ruy·:year) 
?Il.4 fiv~ h.un4:red dollars..($5QO)#quiciated·d~ag~sfor SlJ.bsequent breaches ill the same 
year is reasoriable estilliate ofthe.d?i:llage tb.a't CitY will incur based ori. the violation, 
established iii Uiht of the c:ircuinst~ce~. ~ii~tmg at -i:h~ tin.ie this A.~eewe~t .was ~ad e. 
S~ch ariiolffit snail not be considered a penalty, but rather ~greed morietary. ~ages 
sustained by City beca'\lseofBorrower's faillli:e to comply with tb:is provision. 

20. . Bottled Drinking Water. Urue_ss.exempt, Borrower agrees to comply fully 
with and be bouri.d b':f'alfof the provisions ofthe San J;<ra.Ii.Cisco Bottled Water Ordinance, 
as set forth in San Francisco Environn:lerit Code Chapter 24, including the administrative 
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fines, remedies, ~d imJ:llementrng reg1Jlatioru ~rovided therein, is the same rtiay be 
3,1l;lended from time to time. The provisions Qf Chapter 24 are incorporated herein by · 
reference and IJ}~de apa.rt of this Agreement as fu~pgh fullY set forth:. . 

· .. ,.· 
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EXIDBITF 
Lobbying!Deban:ilent Certification Form 

The undersigned certifies, to the best of his or her knowle~ge ~4 beliti:f; that:.. '· 
. . . ' . . 

L No federal appropriated fuo:ds have been paid or will be paid, by or on behalf ofthe · 
Undersigned, to a:hy person for i:ri:f:1u:encing 0~ atternptfug to i:rifluence a:n offic.er or ellipioyee 
of any agency, a member of Co;rigres~, an officer or employee .qfCohgress, or an employee . 
of a member of Congress in corniecfiori with the a:warcl:illg.of_any federal contract; the making 
of any federal grant, the making of ariy federal loan, the entering into of any cooperative .. 
agreement and the ex;tension, confumation, .n~newal, aJ:D,endment or modific;a.tion. of i?UY 
federal contract, gran~. loan or cooperative agreement · . 

. 2. If any fuo:ds other than federal appropriated funds have been paid or v.7)l1 be paid to any 
person fot influenc:irig ot attempting to influence an officer or ~mpioyee ·of any agency; .a 
member of Congress, 8.n officer or employee of Congress or an employee of a :member .o:f. 
Congress in connection witli this federal con:tract, grant; loan or cooperative agreement, the 
utj.dersigned shl:!llcomplete and submit. Stancl,a,rd Fo:im:.LLL; "Disclos:i.ir'e of Lobpytng. 
Activities," in accordance with its· iJ:isiructions. · ···· · 

This lobbying certification is a material representation of fact L(j>on which retiance wds placed 
when this tr.ansaction Was liiade ot enter.ed into. Submission ofthis certification is apterequisite 
for making 97' entering into this transaction {mposed un(jer secrion j 352, Title 31, :[J:s. Coqe. 
Any person who jails to file the required certification shall be;S.ubjett to a Civil penalty of not less 
than $10,000 and not more than $100,000 for such failure. . ... , 

. . . . 

3. Neither the undersigned nor its principals is listed by the Gtirier~. Service~ Adrnini~irati:on as 
debarred, suspend~d, ill\'!ligib~e Qr volUntarily exchided ~9ni recel.Vjrig the fund:? on the 
Agreement Date. The ooders1gried WilLreview the 11st to ensure that a:ny ~o:trttaetor or 
~ubcontractor who bids for a contract in excess of $100.,000 'is not deb<med, suspc;:nded, 
ineligible or voluntarily excluded from participating in :federal programs and activities and 
will obtain the certification of each contractor ot .subcontractor whose bid, is accepted that 
such contractor or subconl;ractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating; in federal progi-ams and ~ctivities. 

(SignatiJres on next page) 
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1064 Mission, L.P:; 
a California limited partnership · .·• 

By: Mercy Housing 1064: Mission LLC, 
a Cclifor:riia iimited liability c9mpany, 
its co~gem~ral partner · · · · 

By: 

.. . :: . :. 

Mercy HousingCal\Y~;t; , •·· . ·• . . . · 
~ California nonprofit p11blic benefli corporation; . 
its sole meillberlmanager · 

By:------,-----
t1ame: JenniferiJolin 
Title.: . Vice J='r~sident 

By: 1 064)vfission LLC, ... . 
a California lllnited liability company, 
its co~general partner 

By: EpiscopalCommunity Services of 
San Francisco, 
a California, nonprofit public benefit 
corporation, its sole member/manager 

By: fl/1>(1 p ~~ . .· 
t1ame: 1!1J-ct:: J'Ti> IL£3 • · · 
Title: Q:aton l':E OrM.:<..rotL 

Date: ___ ~_:_ ____ .:......:__ 
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EXHffiiTG 
Fonn of Annual Monitoring Report 

[To b~ attached] 
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Ivi~yor's Office ofHousing and Co~mu:ni.ty Development 
·City and Goun.ty c\f S.an ~raucisco . . .. 

::: : : . . . . . ... ~. . . . . ~ . . . . ... · ' ·.. . '• .. ·.: . :_ :·. 

o~toberJ1.201~ ··· 

Londo~ N: Breed
•·-· )YI:ayor · 
. =·: . : . :._: 

·- .. -. ~ateH~rtley 
· " · · · ·· ·. Dire<:;tor 

!.: .. 

.. ··_···Notice ofAvaiiability btzois#'n~a~ M~nitori~g l{eportJi6rth·.·._ -·-• 
(plus r~rninders ofMarketirlg Proc~dure and Serious Incident Protocol) 

MOHCD is pl~ased to,~~~nc~theav~il~bhitfpf th~ AnrnJal 1'4oi1it~ririg ·_ .. · 
Report (AM.R) forrri~for: ReportingYe~r2Ql8(l~Y2Q1.8). T'h~ fodlls Ftre.l1ciw 

~6!~;
0

3~~~lfl:~~t1~1~~~ii~~rs;~m:i&i~~~c~n. 
Deadiin,~: Poi projects whose bugi~es!> y~8r-enxltdJ1JI),e'~o, 201 S, ihe t~port w1ll 
be du.c; 'bilNovembf)rJO, 201~for th.eperi.odJ/1/17~6/30/18. Foi: any projects: 
whose 2018 business year ended_or will, end. on d,ifierent dates th~ those ~boye, .· 
the report Vvlll b~ due 5 months froii,l the las{d,~tf)- oftfla,t busihess year} . ·_ .. · ...• -.·.. • ... . 

. . . '· .. · ... ··.: .. · .. ·· ... ··. ,. - ......... ·.· .• ... ···"·.· ·. .;·.: ·:: ' .. :.· ·:: ... ·... ·.·: .. ···.· ... · . . .. i. ~ .'' : 

Subtriissi()l1s forEY2o l 8 arid mlY o.~tst<t!l4ingreports froin prio; ~6pC)rtfi.1g years • 
wili be accepted oilly inthe :RY2018fonnaL . .. . . . . . .. . . . 

. ;· .. · .· .. :::'~··:_ ... :;·.:.: : .. ·~ <':;··.·:.,:;··:'!::': .:_ ... ·.::·-·.::·,· .... ;.:\:.::::·:'.::-:·::.:;. '',.·. . ;·,_.~.:;:"· .. ·· 

... •/.'·. 

l .... ~_i~Y~Ql8 -~·.p~Oje~t .. Ji~~.e~~~s~ :~:.· '. · . .. . ... ... .. . ....... ; .. · >·. · 
This is.. a Microsoft Excel spreads~~etthatis comprised ,ofJhe f()llo\\'in.g ·• ·· 
worksheets: · · · · ·· ·· · 

Instructions (revise.d) ··. 
lA. Property. & Residents .· • 
(revis'c;cl) .·. · 
lB. TraD,sitionaLPtograms · 

3 C. Deruographic SUrrim:ary · ·. 

6. Project Financing· 

.·. ··. 
: ·:'.' ::. ,·,·.: 

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 

~: .. : · .... 

Phone: (415) 701~5500 Fax: (415) 701•5501 TDD: (415) 70.1-5503 https://sfmohcd.orgl 
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\ 

. . . . :·· .· . . . 

Notice ofAvail~bility of 2018.AMR anc:t Remin~~r c)fQ(:;aqllne 
Qctqbet 1, 2018 ·. ·. · ·. · · 

Pa9e2 .. . . . . , , • .. : , 
•'. .. ·.· : ·•. :· > •: ~·· ' . . .. 

1 c. Eviction Data .: · ~- Ser'vices Funding··::· .·: 
· 2. :Fiscal,Activjty.: .; · ···· ·. 7. SuppLelJ1e~tarY. Auditi11fonnati()l1· 

· · ·· · · · · · · ::. . · R6quiTeci b:YMoBcD :·- · · ·· ···· · · ·· ·• i. · ;·.,. 
: 3A.~ OccupElJ;icy &: Rent !nfo CowpJderi.ess: tracker · , . ··: 
· (rev1sed) · · · · ··· . .. . :; ::: . . . 
3If De111ogi:iphk •· •. . . . ...... ' ... . 
rUforillation ·· · · 

.. ....... · . 
.. :-.;.··._. .. , 

.· .i ... : ... 
.. ,_.. ·. '·, ·;.·· .. · .. 

. . : ~-·. ·:· · . 
. ... , . 

Provid~ ali -~ppli·c~ble:infom~~tioiJ: fhat,i~ £~~~~st6<i in wC?t~he~ts ~-i ~7 .. {jse: the 
. . Ii:lstrudions to b,elp. yoU, .complet~ each :f'orfl,:t andJ!1e C,0jnpieten~ss Tracke:r to . . ·· · 

h~lp .Yo~ tq: ?ete,I:lll~~~~Y.YD~H-~<lc~ J"o~~~ll~:?t}~ -~oilfp~et~> • . . . : ~ .. , ... __ . _ .. · , _. _.... . , .. 

tJse Qu6stio1,1#1_ on~heN~~itiv~W.oik:s4ei(t~ .6ipiain ~yCi~ta'thiit you prov~de · . 
tliat_Iriay beui1clear, 9r bett~r understo<?d. with additio#~ ipf.orin,~#on .. ~· .. ·.: 
adclition,.ceriain qttestiqn~ in tb,is repoit'prqmpt,yon.to $lippl,y im. t;jxplffiJ.ath):q, fqi : 

. yo~r-an~~er~ ~ii~~~,Narrat~v,~ wor~~~~~t.:R4:~uw~~.~O. siippiythe, r¢quir~q . . ... ··:. 
explanatzon wtll ref!.dety()ur.~tr.bmzsswn zri omplete: .·. :· . · .. · .... · •. ·.·.. -.·. ·; ) .•• 

. . . . l ' . . . . . ' . . . . 

·, ... ·. .. . . : . . :'.'' .... : . ;• 

Sub~ttthls report as an Excel fil~ only; 4o not C9!1Vert it to pdf or anothe.r fll~ .. _. •·-· · 
type. Ghangip:gtl).e tolTI1a,t ~f AM:R_RY20l8.xl~x:Vi\th()litMQB9D,'s, pf.ior · .. · .. ; 
approval is ll()~ allowed: D.o. not OVy:rwrite anY vaUdatioi:tsfo~. anY ofthe.yell.~, .. · 
alter any forniulas oi add.- -or. cklet~ ~ tcrws or poht~s:. If you need .to ;reyise . , . 

. thefC?im .jp order to:·success~llycomplet~ the·r~pprt; s'ubiuh .a request to ...... 

. m6h.a~u,:@s!g?y-orw; : .n . . ~ ; ·::>··: ; ; ./ .; . -J>> . : ,; . 
" .. ~ \ ·:·.:' 

It .Ow,n,er .<~ompliance Cehi~catibp Foi-L£1 ~~d :obcllnielltatiori ofln.surarice 
Th~ certification £oim. is ~_Microsoft .W aid.. ~gcuinen.f tha.t must be .c6mpleted, .... , 
s~gu~d $1d.:datedb:Y.%¢ Exeputiy~P~re~tor(or q~~r~U.t4ori2;eci. 9#i.c~~)-ofthe. · ; 
entitY thai owns the projeqt.. Sqffirthe-fon±l ilopg w~th documentatiqt.f.ot. .-··· .. ·.·. · . 
ID.supmc~ and e.mail it; to MOHGI)'as c{s4),g1(3 doqtiiri~~( .P,or each:P.i:9J~C.~, you. 
nnist piovide terti.fic~teSof Lia,bility ih~u.ranc~ a.nt!P.ibpetty 1ns~ari2e th~f~e .: 
c;itrre.nt gs 'Of the dat~ of5lupf,tittal :ojth,e AMJ?.: :·.:·~ (' >' ·.:- ' , i ' ·. . : ....... : .... ····•--•• · 

. ·: . . ·. !·... .... . .: .. . . ·. :- . . . 

Ill~ AuditedFi~~nd3,~ ~ta~e.hlents~; • .. : ......... ·.· . . _ _ .......... _.· ..... -. •- _, : 
Provide ;financial st;Ottements 'forthe p;rojY.c;t for,Repoifing Year.2018~_-.TJ1eymgst . 

. be prep~red 'by a6Cirti;fied ·public a~cotintan.tm aGcordCU1ce with·gen~tal,l)r . ' ... 
accept{.;d accounting principles, applicable regulations and laws and.v.,ith the· .. 
City's "Au~it Requirements for MOBCD::Funded Piokets''a copy o~whichis · · 

.. -~". . ·. : : 
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Notice of Avai)ability of201 8 AMR and Reminder of Deadline . 
October 1, 2018 
Page 3 

post~d on M 0 HCD' s Asset Managel'rient web pageAf the proj ectis. qV{lled by a . 
single ass~terttity< provide sepa.r~te fimuicial .statem~n.tsjvstfor the proje.ct, ·••· ·. . . 
oth~l\Vi~e pr()vid~ au~it.e~·st~fe,~en.t~f.or tht;parents6,i:p()I(ltioil: Also inpi4de. ,·. 
copies Of any .M:an~gem,erit J;ett¢rs ll11d spe,<;:i<ilpot~$ ft()lfl the :tliditor t!lafp~itain 
to th~ propyrty ~rid thef"lilagcial ~tatet):lents,' • · · · · · · · · · ·· · · · ·· · ·· 

.· .. ~ . .~ . . . .. '· .. ~ .. : : :. : .. ' . : 

MOB CD 'sauditreqliire~e1lts cail'forthe pr~pa,rati~l:l6:f a,suppl~rrrc~~tals~ct.ion .• 
to the fmancial statytne;ilts tJ:iifmylud~sthe.'f9ll6wmg:: ··. ·· ·· · · ·· · · · · · 

........... ·· .. , ... :: ... ·. · .. -·: ·.: .... · .... · ·.:. : .. 

® sche.d~le ,ofope.ratwg revenues, ·.· .·· .. 
· ® .. s,chy~~le qfqpe,i:~tirlg .. ~~P~~sss~ . · .·. . .. . . , , ... 

<!l .. ~6rup11taticip: ofca:S.h:tlow/s,m;p~p.s cas/1, . , . . 

Th: su:::::o~:~;:;~:;:~~~dby~ipiwoibhee!#7 DftheAMR~r 
a form generated by tb.f (lCC:Ounfihg systerrt ofthej)r8ject Oyvhet,Orthe 'auditor ... 

IV .. ~aitingtist .····•··· .•.. < .. ~. :··.).:'J;: ,· •:··• ....••...••.•. : '•• 
Subirllt _a copy of thb project'sw&jting:Iist tliafis cun:ent as of the d.ate of ·.·• ..•.. · 
submittaL The. waiting 'list~tist include the following mformati6nf9r each •.. ·· .. 
person or househ()ld who has applied to live at the projectand,is still \Ya.itirig to 
be considered for an ayailable unit: ... . ,.. . . . ' . .. . . ., . 

- . . . . . . . . 

@ c~~tact iillo~ati()n . 
· @ · date.:q{~pplip~tio~~ .. ..... . . . .· . . 

® · nwrib¢rqfpeopl.~ ip. We<ho,usehold, . 
$ stated household incofu~ and. .•· .. 
0 de~ired unksize. .} ' : .·. ·· ·.·. ••· "' ' · 

··, ... 

. ·· .... 

: ':::. 

Thi~.j;eq11irerilent'isnot' app~~~a.9.l.e)q.transiti.ph,al }ldusitlg pr()]eets,r~si,dentiaJ···... . 
treatmeht programs? sheltets',·gro~p h()mes of.' peniu1mint supportive housin.:g for 
honiel~ss people tlwt. i~ lec.tse4 tJ:rrol}gh a Close~ r.efeirai syst~m; '.·· ·, . . . 

. .. . ,· . . . . . < . . . " .... · ... . . . . . . . . . . . •, . . . . \: ., . ·. :. :~. :. -~. ·, . 

Complet¢4~'wu~t~b~s.~b)Ili#~d~~eq~P~.~~hy,•vta.(Jb~-~l(jqfl~·~s.s.d1~pe~···.······ 
project to m6h.arrrr@sfgcivl6rg:. If the documents thafcomptise the fepoit a.fe; •.. 
too large to attach to a single email, compress the files into.~· zip file ancl~ttach it. 
to the email. . . · · . .. · ··· . 
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\ •' 

· Notice of Ava !lability of20.1 ~ AMR and Reminder of De'ad!ine 
·. < Oc;tpper·1, .201.8 ·. ··· · · · 

Pa~~4. · • 

··.··.: . . : . . . . 

· ANI:R.Training :- Qdob~r3l)·9.iil;45 ~.m. • .··• .·•· ... ·· •· ·· ·. 
.• ·.' ,·'. ., ... '', . ·', . · ..... :, '! 

To fa,cilitate {ojrip1et1op_:!C>_f~tlie .AM:R by .proj_ect~po}:lsqrs~· tyi:pBpb. \Viifcond\l.ct . 
· a traihillg ou·f!am 9 to -·l i :4~ a.ll:L. On thmsday, J 0/31, ill oiit' offi¢6 lit 1 so\lth' .' . · 
v·ariNessAverili6, 5~Floor; Ro~m 50SO .•. w.e:~ttb~gly.eJ1COW:~ge-t~e pr~maty.':.. . . 
staff person who. is re~ponsible for .conipleJicin Of the report .1:6 '~:ttt~ncl .and .tO. .bring ... · 
i w~~Fi enablt~4Jap top:6.omputer: Space is lii~r)}tea . .;Pk<is~ RSW. to.Ridi.Y L~ 
at ~ick);Jai~@sf~o~:org bt 41.$.~70J~5~4:2.< .> .· :: i q <<: .q , : /. ;,;< ' ' < :· ·. : •.. 

,·. :.: ... ~·=:.:-~:_<·.: ... ··.· ··":L.·.: "!:·-:'j::~~:·::::·. ';,::·::· .. 
J.\1arketip:g ~~ocedure {or :A.ra~IaiJI~ Up,its a~c! Wafting Li~t Opephigs i . · . ' .· .. 

· Befo;e:adverlisfug t[le,availability ~fpnits·f~~ l~~s·~ i~~P;~j~ct·J;thb o~~cl~g of .. 
the W<LitingJist, b~~rs ~md pr9pei}y hiqti~g¢rs.. mu,s{ notify MOB:(; I!· pft.hi~ .. '. ·. ' ' 
action by copipleting ~ Marketir\.g Plan Teniplate an4 su1JJiiittirig_ itto the>> · : · ' ·· 
assigned staff person ()ll I\1Q:S:CD 's:~sset mirri.agep:1erit and eqmplian<j~ ;.. · ·. . ; . 

. rn.cmitorbig tearrL' Theterp.p~'iteis av~ilaple oti.tliY.·Ass'et Manageinerttpageof •· ·· 
our web 9ite, pljder "M.ar:ke.~~g Requirem~!ltsJoi,MOffqD~Fin~ricyd, L ': \ w· ... 
~~~~a;r~:.X:\~~~~f~6~~~~~~~~~1!~fet~%e~~~:l:Ji6ffh~~~it~fi~{61•· .' · 
DAHLIA~ the Cityis irii~met porta~ where m~mb¢rs Ciqbp pubJic n.iay gef ; . . .. ·. 
illforin.atiC1n aiJ.d. apply,for. aff.ordabk housing:. G.enerat illfoniiatioil tor. people 
see~g aff.ordable.housmg iti'Scci:i Francisco ~an. also b~foup.d on our web site at 
this location: • · · ·· · · ·· · · i. · · · 

· Serious IJieid~iitPr~to~oJ. . .•. : \ . · ·· .. ·.· . . . 

To ensirr~ thafMOHCP j~:kept llfOt!ll~d Qfsed~:L}s:lliCidentS. that ptcliiat .. 
projects .flJ:laric~d by' tl;lis• o:ffj.c;; w~ have ~stablisl;ie(th~ follbwing protocoffor 
reporting ieriqtis,. negil,tiy~ t;verifs s-Q.ch as, ac¢idents, criininaiactivitY or ... 
equiprn#itfaillfre~: · :.o;i~ 're_p~rt ·sP-o~Id b.~ ~.1~a .9lilY: af1~relil~rgetiqy p~~9e4w~s 

. have.beeri.:f61lqwed arid the situation has been stabilized.·. • ·. ·. ·. • · • · ...... · .. : 
···',·.·· ········.·: . . ' • .. :, .::.·:k-·'·:_:· •. ·.:·• ;... , ... 

. Th.e M~ypr'p Office ofHp~ii1lgand C;ni1.llthity J)evelopm~rit.re4u~;ts that.· 
· ownt;rs o:f proj ~pt$ fma~~idJ:>yotJlis o.f'fiqe nQti.fy,U.s.iiwne9:iateiy if a seriqns . . . · 
.. mcid~nt occurs ¥their prqp~rti~s rw.d rr1eets qne qr'h:t6re O:t th~ followf,~g . ' .. 

P~-~~t_etS.~ ·· · ·: · .... · _· ... ·:· · 
... j •• •,' ... :;- ... . 

$ Involves se!io.Us injru;y or death . . . 
@J Is.a ser~pus, vio~eht crllil.e that involves a major police action (e.g. 

shoo#~g) . ., . · ··. . . . 
., Caus~s the building or .a signifidint nuniber of uri.its to be off~ line 
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!? · Requiiesa i:eside~t to·rnov~ out of a ~xntone mo~H~ or long~r 
" '.Damage ,t() the, b.uil~iJ:lg is signifiqmt ePcot;tgh tq requii~ th,e use of. r~serv~s •. 

. ' ' · .... , .. ·, .. ·· .. . . . •.. ., ·.···· .. ,. . .,, '• '• .. 

Th~ own~r should notify. the MOHCD asset dtanag~r assig-tled toth~ ·~roject ~d • .. · 
provid~ tb:e followin!S information; · · '·, · ' ·· • 

s The date .ofthe incident 
@ A descriptio~ of th~ incid~nt . . . ·._ .. __ .. . . . . : > < , 
" A descnptionof what lias been andisbdng don~ illr,e~p~~se . . . 
~ . Th~naihe, phone anq errmilofth.e st(lfft]iatsl:lould b~_:ycmtacted if.there 

are qu~stioris <. '·- ' < · ·.·· · '.· · · · ' · · ····. ··-
"' · CQ]lfi$ation that 1) the property insPtance is currehtauci 2) the insuranc~ .· • . 

, com.panyhas. b.t;en contacted;. a :b.:ri~f swllinary oftheir re.spopse, iL 
:available · ' · ·. · , ·. · \': · ··· 

"' .Stateil1~nt;of:\yb;ether or.n0t.the. qrgartizq.tion plsws to 1lse thepl~ojeyt~~-
..•.•• reser;~stqpaKfor yocr~~v' alia~··.· · · · ..•..•..•... ·. · .....••..•.•••....•.•.•.•. 

. . ·... . ·:·. ·. .· . . .·· .· 

··.Asset Man~gement and C()mpliance Mqnitoring-Team · .·.. , ·· 
· · . May()f's.Offic~ o{Housiiig andCol:iiO+uliitY beyeloptrient -·_·_· ·-·· 

·1 SouthYanNissAyemie;5thFlocir -··,- .·.. ·· ···-· · ·· · 
San Fran2isco,- CA 94103 · · 

· http://sfrnohtd.org _·. .. .d:. , ·. 
P.4t5~70FS500 .\< '. 
F: 4t5~7oC35oi ·- .·. 

; .. 

. 1 ... · .... :.;·' 

·:. . ,·· 

. ·~ ... ·~:;.<~.:· ·. : : ': .. 

. . : ~: '· :. 
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. b~n~i Co~pliance Certification· ~tid Jn~c.ttance & Tax Cerlificat;on Form 
. : · · ·. · · .~.o1&Ann~p.J Monhoring Report · . 
. ·Sat;~ Fn!ncls¢p Mayor.';:;Qffice pf H.ousing <~h!;i <;ommunity Developtr~~nt . . . ' . . . . ' •' . . . . . ·- . . . ~ . . . . . . . . . '' . . . 

'·.: ~ . ··.·• .. · fl/m~i~~qrifi;'!JJ1f.~rtt@~~tri~ffl~~t~~~~¥t~c,~J.ii~f;:e>.:.~Yf~F%t~f#~T:%1i¥~?!~*fffi. · ... • · .. \. ·. 
Completi:\ ttiis forM: $igl] and 9~~~ it, s'car\ it.~loHg with ct,Jrrent li~bi!Jty al)d·pro'peftY iQ~wra~ce c~rtjficC~te$ into. a 
single PDF file, then 'email the file along with AMR RY2D18 :-- project narile.xlsx, audited financiai statements, 
~l')q curre[lt :waitirig lf~t to moh.amr@sfgav:org. .~.. . . : '.• < , ; : :.. • ' > . : ... · .. :·.. < ., .. . . ; .... 

. p:oje~t ~?~~:,__·:~··.·~' ...... ··._· :-'--~-.----.~-·-· .-:-··.:•.,.-··•~·: · ..... ·· ~: _..._~----'--.:-"""-......,-...,--'-"". · ...... · .,.....· ·. 

. ·. P~oject~\~~et Addres~;··..-. _: ·....,·-· ·--,..--.----.-.----.-· .,.,.. .. -:----:-::---..----:::-:--:-~:-'---,--'-'-,-
··. ::.-!· 

• R'eporti ng P~riod ::.:: Start Date: _· ..._._.:_.....:_--;----,-... -:-.. E~d oai~: ··_:.··_· ··~·. ··~__,---,..,..---::. 
.. · ... ,.:· .. ,:.. ··.'·.·:·. . . '·:·.,: ... 

own~i'coroPH<!.nceCertificatJpn · . . '; : ; 

Tlie unde~~ign~ct ~~rwr. niwln9 r~~elve~ r~o~~!n9 cteve!opmentf!Jrias· purst:t.~rtto ~ housing ct~iiei6pr:ne~t 
program f4nding ag~eernent!s entered. into with th~·. Gity ?rid ¢o!-!ntY ofSS,n F~EJnciscQ ("GC~F.") for the . ·. 
pu~pos13 of pl)rchasirig, ponstrLJding an.d/o( i,rnpr()ving low-inc;:ciine: h<:JU?il19. d~es 'hereby cert\fy ~s fol.Iow~: 

. . :. . . : . . ; .. . . . .. ; . . ... ' ~ . . . . .. . ·: . :· . . _., : ·' •. . . ' . . . . . ' . . .. . : . . : . . . . . : ... ., . . . . . .. . . . . . . .. 

/nifl<j/ a{/ S(a(t;'n)enfs befoVV!. and. supply, iJa(a to m~ke fhe 'statem~nf CQmpfefe Wh'e[e (leeded (fook(or •• ; . 
undf;Nji(lf!d,blanks; e.. g .. '~· For anY statements that.are.l)ot true P:r. requir,e 'additil(riafCJwificatiori, 
you must supply 1'! detailed exp~<mation qn t:hi:i Aniiuaf M.onif.oringReport NarratNfi Wor,ksheet. The 
iailt..irfj to provide a cont.o(m,i{Jg tespi;nse to all stateriients below. will render lnc:;orripMf? the .entire Arjinial 
M.on~toring Repprl ("AMR~') su[Jmis~ion.for. thisproji:d, w?ich JTIBY ~~s.u.Jtin .~ derault conditio~ unde(tfie . . ·: 

':fro~ngDar:;~~e;~J~dn!~~~~u:~:~::r~~;.ner to. .SGOnng f~~{liflf!S tn fU(U~e rOJts to O~ta~~ wnd(~9,f(9'JI ... 
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12 

13 

14 

: j 

20 

21 

owner Complia,nJ.:e·Certlficatjon_.anqJr{si..(rance.~ Tax C~rtification Form 
· · · . · · 2oj ~ Ann[Jal f\lipnit()ring R~:?port 

S<:tn FrarGis.<;q lVl'.lyor's O~iC'e ()f Housing and •Cqm~u!lity bevelopiT)ent 

data submitted in Section 1A~ Proj:J~rty ~Residents of the 
. Rep~rt r~gardii:Jg ·any :violatibn/s of aiw h~alth, buliding; or hows'ing codE;>S :js complete. . 
:aqd accurate; .?11 req[Jired copiesofviol?tiqnsjcitatlons:th~twere.nO.tr~solve~ pyJf1e -:•-. 
end oftlie reporting perioi:ls!are'also' inClUded with this AMR subnjission. •. ·. . . . . . . 

. The undersigned h'as maqe efforts to: (a) keep the units jn good (ept'l!r ant:l · .. 
· available for occupt'lncy; (p) keep the Project fully rer~ted arid ciccuplecl; <,md (c) 

maximize ren~a\.rev€mueat.the Project l:iY.J~creasirig tenant rents, and ifapplitabie, . 
. rontfcitf r~Hts and commercial renJs,. thehiaxirn0rn. amount permitted uhder a!l current 
T~gu!atory ag . .· contr~c~s; regulation~ andJeases; WitJlo_ut C(jUsing uri~ue rent 
burden on .. . ' . ' .. . ' . . . . .. . . . . . . . 
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I 
.l 

. . . . . . . 
· ... ·: ::: . ·: ·.··. . .· ·. . · ..... '. . . ::. · .... : 

.. bwner(~om~lianc~·CertW~ati~n .. a,nd•.lnsuran'c~•&• Tax .. CertificatiohForni 
. ; . : ; : ,, , :: . 2o1a An.nl!~l M.'onilbrU:i9 ReJ:i9rt · .. · ·· ·.· · · . > · 

. ·. •.: San FranCis'co, Mayor's 6ifici:! bt Ho.uslng afid c6riii1Juriity DeveJopmeilt : · 
! . ! .. ! . . ·. ' I ~ ':. ; . . . '· 

23 

'.:i: 

. Ent~r: t~~ i,nfo~r.n~ii~m r~qu~:~t~4 beloW., ~rid a~~c;h·a cuf.ren~ copY, (~acb) of the Prqperty an9 !-labiiity ·' 
lnsurarc;f. qer(ificates. ·.$Ci~'N the ·d~puments q:ri,d 9~n~ them. ?San a:tt<:lphmeQt ~long. w(t}1 tM ~9rnPI~~e 

. AMR tcdylO.HCD\Ii~ ~-rn~il. to: moh.am~@.sfgov~org.· . . ·, · : · ,, , ( . . · 
····:·; .. ·· 

r:::::-----;--;-c::-;---c~-c----;---:-c--:-::-'-·~~-"c-c:---c~'7--~~..,.,...--,..-~- : > ~4: : ; ' 
. Property lnsurahce 

·· · · •: · · · Property StreetAd<;lress:; · 
:, Polir:;y Number: · : · _ 'i .· · 

Policy EffeCtive Date: · 1 ·,.·. 
· · Policy'E)q:iiratiOii Date:· 

PolicvJNmber: ···•· · 
· Policy Effective Date:· 

·· .. ··.: .... · 

, . Policy Expiration Date: · ... . , •. , . 

Tax Certifi~~ti~~i)~: · . . ;· : · . , : ~ T ... ·.·· . 
Eriter the information requested below. You do .NOT.need to submit ccipies•Of the invoice:or checks used to 
paythetax. • ......... · ... •··· · "··· ··· ... · ....... · ... ·.·· ....... , ... · ... , .. ••···· 

':' ....... . ,. . . '.·· ... . 

. ':··. 

Property Tax , ··· 

· ... ·. 

. ·,.··,·' . '·; ... ·· 

TaxYear: ·· · · 
Ainount ofT ax Paid:, 
Date Paid: · · , · 

.. . . . . . Amount outstanding from ... : :· 
taxes due for Re'portlng Pei-icid: 

·.· ' · ·. . Ainoun1; qutstan~ihi;i from taxeS': , '· 
.. .·.·. ctue· pricirto R.'epoi-tiri£'1 Period:.: · 

.::-,:.·:: .. ····· 

.. :,, .,.·· 
·. :··::·:· • . :! .. 

·. . . . . . • ;: •·· · · •· ~£tift?.;t-g1Jil,tm!!F£l6.;.:::fP.mR£~1~!i~r:~~f§J~:mz§5}i&.:it£t~iLi&Iai~~[~~~~iill~ .... ·. . .. 
The yQd~rsigMd, $cting under au~hori~yr ?.fth~ ciw.ne.rshlp of this projec~ execwte~ t~.is C~!\lfic;ation; .··· ·· 
subject to the, paih:;; an.d penalties of perjury, ·ant! certifies tl:t<>\ the. foregoing is true an(l corr~c;t .in .all .. · 
respeds~ · ·· · · · ·.<., · ·· · · · · · · · · .. , ... · ·· · · · · '· · · · ; . ·. • .. 

. . . . . 

· Signature:.~'-~---.---'--'-.--~-~-'-~-'--:-'-----'---:......,-~· ·Date: _____ .,. 

Name:--------------'---~,---· Title:.c.... ____________ _ 
Page 3 of 3 
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MO)-IGD is reqUir?d to collect this ~at8 by.Sar:Fraf!cisco.Adntiristfalive C0de s~ction~.zo:scio~20;508. Please folloW the'ih.structions provided ori the': 
. workshe_e~:: · · ·· · · · · · '. · '•·• .· ·· · · · ·. '··i · · · · · · ' -,. :·' · · ·•·· •· · 

.-lpcorne and.E,xp~~ses . . . ... . . . . · .• ' . . . . . .. . . . . . . ' . . . .. . . . . 
The purpose of the Income and J::xpenses form.ls \b track actu.al.lnroi'iJe and expenses.ov~r t))e reporting perjo~:,.ln addition to (ti'e; lnsiril.cticins·l;ielow, ··. 

· please follow iristr~ctions· pro~ided on the worksheet' · · · · · · " · ' · · · '· · · ' · ' " "" · · · · 

JNsmucTtoNs; > 
. ·. ';> .. '• .:·l ·. :' · .... ;· .. :. : ::· .. ::: · .. · .. ~- .: : · .. :·: .. · . ·. ' . . ,. . : . { : . . ·. :·: · .. ·. .. .'.: . .:. ·.:·' ... 

. Column .. B- ''Desciiption'of l[]come Accqunts" Bnd "Description of EXpense Accounts'~: .. A complete qes~riptionl)f the _ln<;:ome Accounts and Experse . 
Ac:c9unis 'are prov.Jded l:lelow .. 'Refer to the de~criptions v,ohef! completing the F.iscal f\clivity Worksheet. /he Chart of Accounts uses account .. ::; · :, ·' 

. ca[egorie~ pr:scri~ed by ~e~eralljac~~ted accounti~g;prindpl<;>s ~nd~),oseJy,.to!!ow:; accounts p~~scrib~,9.b:; HUD, the Sl:a\e ~fSalif<:>rpi?,~:' ~?.~si~~ ~ . 
:and CommUOity'DeveJopment·Department, and the·City s Quarterly Program·Jncome Worl<sheeL .. · · ' . · · .... ,:·: .· · .. ··· ... -.. · ·.. .. · .· . . .. ,, . .. . . . . . . :. . 

· Col~rnn (l- ''Aceoun~~u~b~r". Each nutl)ber represents an account in. the Chart of Accounts, s_ee b~low for more info: 

Column F - ;,Re~;i:Je~tial". This ~olu~n is for the ei;sen\ial recuiTing, ;n~me and ~xpen~~s rei~tedio ihe ~peratio~ of a re~ial housing property, g;;up . 
home., project servhig speCial needs pqpulation~ or~ transitional housin~ program, . . . . . . . . . . . . 

C~lu~n H -"Non~R~~i~e~ii~l''. Th;s ~o;u~~ Is u~~d.lo report income an~ expens~~ related to commercial ~pace or oth.er non:re~ldenti~l ~pace in . 
-pio)e.ct;:··.. · · · · · · · ·· · · · ·· · . · : ·· ·. -· · ··· · · · .... · · ... ·· 

'~:~:l~ncome .• . r ' ; ' ' . ' : : . :~.:. 
51Zd H~~~i~~ Units Gr~~s Potent\~ I Tenant R~~(s. This ac~~~~ [e~r(is gro~~ r~~~ pa;~bleby~e tenanif9~a;l r~~id~nf;al~nits~ 
this account are'Accoun\'6331., Mministf<:ltive•RentFree Unit.• ,.. ·: :•.: .... ·.. . . .• ,, · .. :> •... ,. . .. ., . 
512.1 R;~iai A~sistanc~ P~yrneni~: ':f!ii~ ~CcO~pt re<eDr9s rent8i assistance,paymentsreceived,or earned by ihe,projecl through \he LOSP, HUQ 
Sec~bn a·program (project-based or'tenarit-ba~.eil,assisiance);.Hllb §action 202/~}l,Prograips, qhel.ter Plus,Care program, HOPWA P\oiJr'.!m·, f<enf 
Supplemer~. HOME T.enant-Bas~d Assis.tance~ncj VAsH. · · · · ·· · · · · 

.514'o Co~meircial Unit Rents. This accouil\recbrds gross rental incbiiie from. siores; offices, renleil ~asement space, furniture a.n(equipmehforot[l~r 
comrrercl\'1 fa.cili.ties provided IJY the property. · .. · · .. · · .. · · · · ... ·.. · · · · · .. ... .. ·. · 

~~b~~:}t:~~e" Residential ~~i~v~C:a'~ey ~6~s: • ENTE~As NEGA 'nvi: NUMBER. in is ~Gcou~t ;~ords tot~! i~~ ~tiesid~~tlal.r~iit~i ii\i;;;.;;~ • · · 
due to vacant residential uhi\s.::: .. · ·· · · · · .. ·" .... · ·:·:.;• 

. . 

517~ ~a~g~ ~nd Pa;klng S~~c~~. Ttii~ ~ccqunt records t~e gross i.,ntal inco~e from. all garag\0 and parking ;,paces . 

. 51SD Mis.;,iiari~bus Rent Into me. Thi~ ~~~~~ re~;ds gr~s~ reni~i.income e,q,e~iancy ~at otl)erWise.desqibed above, 
:~ ·. 

~3oii Supportive Services Income. ·ACi:ounts in ihis serie~ ~re used primarilY. by group home projects ~r other projects restricted loa sp~cial'~eed:~' . 
'population (e.g., group home for mentally:disabled or senior apartments). These. aCcounts 'record revenues received or payable·(other than rents) for 
services provided Ia tenants (e.g.,' meal services, housekeeping, etc.). Supportive,service,related expenses are charged to. accounts in the 6900 :' .. 
series. En.ter the total of al·l revenues·reckived or payable, and identify the source(s) of the ineonie·in cell D39.' ... · . 

. 5400 lnlerest Income- Pr~jec\ Operations. This account re,;rds i~terest.income· received or accrued on ihe Project Operating Accountls; DO NOT 
RECORD interest earned on the Replacement R!Oserve or Oper~.ting. Reserve here. · 
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.· .. -::.:.:,. ,·:= .·· 
:\..'. .;:- .. ·. · .. ·.·· 

. ' 
, . 59i o· Laun·dry-and Vending. Thi~ <!cq:>unt (¢cords p[~je~t. r~ve~US\" rec'eived 1rom.iaund,Y_ a~d vendi_ng i:Jiachin.;~ cxJned (lr ·leased py t[le project,: .. : · 

. . · ... ••·. . • • . ' . . ·:·: ,· . : .: : . . .. 't' . ; • .. : .. ":· :- '.: : • "_""";..( ..... ·: :· :'. '• • ::· .. ;.::: .. .. 1 ... ·: ' •• •• ' •• ·:· .:·. • • :· ::··:· ··, ••• 

··,, .. 
· · 592o Tenarit Charges. This ~ccou!it records ch~r9e~ i:otie.cted n:om l~nants. fordan;ages io. ap;,rtment u·nit~ ·and for' fe~s paid' by jepa~·ts for ·cleaning · 

of an ~partmel)t unit (other.than}egul.ar.lious,;lieeping.services), any security deposits forfel\E\dbylenlJrits !Jiilvlng o~tu(the proj~c;l,and charg~s ·: ·. · 

;1sse~~~d ~~ ~~n,[,tJ~,f:r ~~ot,~he9k~ returne?for ~~~:~f!ici~nt t~f1(l~.a~q !;(.late payme~(?f[~nis, , , ; . , . ; ; . . .· . . , , 

5990_ SJtllerR?ven~~••,!his !3CCQU~t ieC!Jrds (lfOj~ [e~e.~ue rmt ~the~s.e described in !\le~~ov~_reven~e a:oCilis. .·. . ' . ' ·• . 
- ·. ~ . ' . . ' .. 

. . .. ' '·:. . · .. < ·:: ': .. 
.. -~. :~ 

· Ex~enses ._·;_,- .: 
Mat~agerri~.rit 

·::..= 

. 6ji~ r-;\8n~~~m~nt .Fee. This ~ccount record~ th~ ~ost of niana~~rri~~t ageni s.;:V;c~·s ~~ntr~cted py ihe project. This a~count.do~s not Include 
charges forbciol(keeplrig or accoun(ing-servkes 'paid direqUy by the project Ia ·either:uie managemeiit.!)genl or anolher.ihird.party. · ,._ ·. i, ··. .. . . . :: .. · : : . ... . . .. '• ; . . . . : .•.-:. . ·.·· ' ' .. . . :. . ' . . ' .... ; ... :. . . . . . . . . . . . . .. . . . .:·.: :.~ 

S~!ari~s~B~~~~i~; ' · :< >:' ; , ' .,, · ,. ··:,, · .:: . ~.; 
6316 'office s~iaries: This a.cq>Uiit re!'Drds ~.a..latfes pajq to ,office employeeswbetherj~~-em'pi9yees Woii< on.site .or not. Froni~lin!3 respo(lsibiii\ies. · .. 
include.fof'example, \;;!king applications, verlfying Income and pro~s,ing mainten.,nce requf!sls: The-accoun( does not include ,~!aries p;Jid to 
oeclipancy, ·malntenarice 1'\fld. regional superVisors. who Cl'lffY. o.ut .the _ag!lnl's· responsibility for oy_erse(ling or sup(lr\!ising prujecl operation~ and . : 
,personnel: Jhes_e saiarh;s:are paid'from the m<uia\je(Tl~nt.fee, {his !:\CcR~nt: f!lso. dpes not J!ic\llpJ? the P.ri::iect's sh8.re of P,ayrol\ tro;es.(A~urit ~!11f· .· · 
or~th~r ,e~.:Jo.Y.ee ben~.fi~ pal~_ by the.rc:jecL : :: .::. ',' '. ·: ' , : ' • · ., .:: <' :. . . ' 

6330 Manager's Salarv. This a=Unl records thesatar/ paid to properly managers. It do~s ~ot inct~d~ th~ ~r~j~~t;s sh~I:B .oi' payroti i?.xe~. o; qth~i. · .· 
employee benefits or" compensation provided to residents managers in lieu o( residents managers' salary payments, .. . . ·.· ,· .·. . . . 

6723:Etn~tdv~e ~~~efi;s:'i-Jealth lns~r~nce & Disabiiity l~su;~n~e. ·Thi~ account re~ords the cost of ~mployee b.enefits paid a~d ch~;g~d to t~~-~rbje¢t · 
fo~ hea!J~ insurance ~nd disability Insurance: . · ·· " .. ·: ·.-· .. : · · .. · · · · ·. · · ' · · · · · .. 

xXXX 'em I ;,·Benefits: Retirement & Other ala /Ben . fit Ex enses. T_his a[Oeount rerords_the COS\ of emp'toye~ b~nefits paid arid .~h~rged to1the .. ::·. 

· ::;~::!i:~;.::~:~~~-:~:~~::;.8:~0:::6!1t!:::·. :iL::iacl·r~n:i.~; ~~yren; ~ee ~nit•p;~~d~ :t~ a.;~s;d~nt·~~n~~~r-wni~h· wo~id'd~ehe··· 
·be consiq':red revenue prodl)ciog. · · · · · · · 

Ailrnlni'strnti011 · 

sz1 o ;~vert;si~g ~~d Ja~k~tlng. This qCCo4nt records i~e ~o;t of ady.,rtisirig tl]_e r<?niat pr~perty. 

6311 Office· Expen~es: ·This accou~t recqrds office exp~n.s~ items. ~uch :as s~pplies, po;t~ge, s\ajlonery; telephone and copyin~. 
:•:: .· ... ::.: .·,; :L. ··, ' 

S312 Office 'Rent ·T_hls accoun\ re9<;>fdq the rental v~14e. of ari ajJ~rlmerit, 'otbe(rwi~e c\>n.siderea potentially n;nt-prbcfucing, .Q\,iLus~d ?S the project:?ffiQ~· 
. ~~~~r~~~~.~a~~r~?t;.T.~e~c:c~~n:lsn~~ally~~b:\ed.P.Y.Jo.~r.7~~";t~:.:· .•.• : 1 . : ·.·· .:: •·: '· .·. :: .. ·· · .. ·.·_·· •. :_ : •• 

·. 63.40 Leila! Expense- Property, This .account records )ega! fees or servtces Incurred o[l .behalf·of the project [as distinguished. from the . 
poirow.er/gran\(38, Bl}tity) .. For exam,pif.','·agent~ charge.l~<!l.fees for evJctio~ PcOCedures to this .ac.counl :'->:_:;·. ;: ... · .... :· :. . . ·:.- :·; , . ',> : ·.. . . :' .: 
i.: >;.~··· ......... ·:.:· .. ·.~"· .··.". :._.:··.:~ .. ;·. i:·:. .. ·..-.::: .. ·.-~.·:·.-._.·.·: .::,.··:..·· .. ,,.,:·:· .,:·.:·::;·:.: ::_~ .. ·;.· .. · .. .- .. >.··.; .>:.:_ , ..... :. ::.·:··.""" 
6350 Audit Expense. Tl)i~i acgoutJt records !h!" a,ugitiilg expanses ,in(:\Jrred by the: pfp]ect that ?re pi(ecUy re!ated to requfrememts.for _audited finanCial 
statemenls'arid rep~rts,. This. a'GC<)un.\ d,qes iwt i.n.clude !he a!-lditors 'charge for prep~dng the borroWer/grantee's F~!"r81, St~te ~~d loca) tro.<;.retums, 
This. ac;Counl d<;>es np\lnciU<;le the cost of rotl!ine m?lnte~~pce or. review qf t.h~ p(ojecf& books and r.ecof.il~ .... •·;· ·: . .' :. '·:; . ·_. •. · : .. : ·: , ... .-::• ... 

~:;~~~;~~~e~~f~e;~:;:~~;~~e~~;ca~~~h~~ =~k~;:;~rds .the .~st pi bo~kkeep~~~ ~~~~:O,r,~ut~~.~lep: ~~?JunUn~ ~~~~f~~: r: I;Qctudedr , : , 

6370 Baa Debts. l)Jis' acegyrit r~aor,ils. by jqu~al erlt[Y_ii)e amqunt,oi teri;:;nf a~imt~.\~iyaqlethat the.ag~-~i estim~t.es :unq:>ll~:ctib!e <)l.lhf3 end .6(' 
tbeacet:>.untlf\9 periq~: .. · ·.··:.':' .<: · ::.·,- ;_ ... : , , .. ::·.·., · .... ,·.:·.: .. _-_.-._,,,_._. ·. · .. '.'·'··.: .. .':· ·. '· :·:.:: .. :·:.:,; ..... , ·:. ::·_:··:: .. '.·.··, .. :····:·::··;:.-x:·.:.-

sse6 Miscellaneous Adrilinistrativ~ EXpenses: This a&:ourjt reii>rds. a.drntnistr,;ii~e ex~~ns~S m~t ?lh~rwls~'ctas,sified in lh~ 6300 S~ri .. ~: :,; ttl~· ~rpiect 
had mlsc,\.lanf;!OUS ;ldministraiiv~ .expenses greater .U'ian· $10,000, a 'detaite'd it!j!mizatlon cif.lhese ·expe~ses must b~ provic)ep In the .Nllrrajive · :· . " . 
·Worksh~et.· ·• · ·. ,_•·.•· 

~~~~~~~; 
~4ici ~J~ri~itV .. 
64si ·water .. · 

6452'Gas ... 

6453·Sewer' 

Taxes and Licenses 
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6J10 ~eal E:sia\e Tax~s. This acco~nl rec~rds payme~ts m~de foe ;~alest~t~ taxe~ ofth~ prcij~<;t: 
6711 Pa~;~IITaxe~ (Proj~ct's Sh~;.,): Thi~ a~~ur)t recor~s the pr~ie~:~ s~~re ~~ FJC~ an~ i>t.te and Fe~erai l)ri~~p\o~~ent \axe~ .. 
679~· Miscellan~ous T ax~s.l.i~e~s~s ~nd R~r~it~. ihis a~unt records an~ ;~~s, \i~ens~s. permit f~e; ~; ~osts ~~ j~sur~n(:<i a~sess~d.to the 
property and no! ottierwise categorized. in \he B70o·series. · · · · .. · •· .·. · ' .. · .. · · · ·· · 

lhs.ufance 
. ··.: . . ' . . .. 

6720 Property and Liabi.lity .lns~~~nce. This account .records the cos\ of project property and·co.mmerci~l.generaUauto liability'ins'urance. 

6721' ~id~liW Bond l~s~r~nce. ~~~ aci:ounl rerords the Cbs! of insuring projecl·empi~yee~ ~C) ha~dle ~a~h. 
6722W~r~ers'Go~~e~~ation. This ai:\:otint r~c~rds the c6st ~(workers'' ~~~ensation i~~urahceforproje;::\.employees.• · 

;···· 

6724 Dir~dors and Officers Liabilities insurance. This accoUJilfecord~ lhe c~St ofin;umn~e to cover ftm!i)d~l proiection for the director~ and-bii]tem 
.ofthe ownership entity in t~_e. event they are su~d in conjunction w\.lh· the perfonmani:e ol their duties as th~y relate to .the.•pro_~e:rty.'.. . 

l)laintena0ce l\nd Repairs 

6510 Payt~ll. This ,.ccount.teoor.ds the sa;~ri!"~ ol project empl~ye~~ YJhose perfof!li ser:,iq;~ in~l~d.ing but not !finite~'to la~ilorial!deaning, 
exterminating, grounds, 'repairs, elevator ·maintenan·ce and deciiratlng. This account does not include the property's share of payroll taxes (FICA and 
Unemploy[ilent) or'other:employee.benefits. paid by the property. · · · ·· · 

65t 5 Suoplies. This a~count records a!f cost of supplies charg~d to the property for janitorial cleanin~, extermlnatlng, grou'nds, repairs and dec<ira\ing: ·' 

6520 Contract~. This account records the. cost of contracts the owner or agent execute$: JJi\li third partie~ ~n b~half of the ~roper{y .fo~ 
janitoiia1/cl~aning, ex\anminating, gf9.UOds, repairs,, eleva_! or maint~~anCe a~d, decorating,. . . . . . . . . . 

B525_Garb~ge ~nd.Trash R~moval. ~is acc6_u~.~~E!~cird~ th. ~co .. }( ~f ~e.m_' ovlnt ga·rb. age ~~d,ru·. b.blshfro~ .. -_the.project:. The_~~~;,; d.o~ ~ot include 
salanespaid!o)am\orswh_o·.collectthe.trash. · · ·, .. _. · '·... ···: · ·, l', '· .... :. '.' ·' .·. · · '.' ·: · .:. :· ·.· ·.··. · · 
65~0 Sec~ri~ Payrolll~~ntra~l. ~~is a~otiht repords theproje~'s payroll.casl's ~!\rib~ table!~ ihe pioteciion ~~the proj~ct ofihe co~ts of a proie~iion 
contract \hat the owner or agent executes on behalf of.the project: . < · · · · · · · · · · · · · · · · · · 

6546 fivAC Reo~;;.;- ;nd Maintenance. Thi~ ~~~~i r~cird~ ihe cOst ~fr~pairi~g apd m~i~\aining h~aUng Or air conditioning equip~ent O\l'ned by the 
project.; _,1\geryts shqulq qapitalize repairs of sig,nifi<;<!ntamqunts which exla~d the us~(UI !iie' of the eq~ipri\ent.. •. . . . ' . . . . . .. 

6570 Vehicle and Main\enance.·Eg.uioment OperiiUon and Repairs. 'This account records·the cost of op~rating ~nd repairing project mot~rvehicles and 
maintenance equipmE!~t..Molor vehiCle h1sLiran~. is ~otlncluded in this aceountbul.is c;hargeq l() accoun,t 6720. : . . · . . 

65SO Miscel.lanetius Operatin~and Mai~t~nance:Experis~~- This aecount rec;;,rds thec~st of;~aintenance·and r<Opairs not.otherwise cla~sified-ln the 
6400 and 6500 ac¢ciunl Series.' If-the project had _miscellaneous·operating and maintenance expenses greater Hi an $10,000, a detailed Itemization. of 
these f!X~enses'm~st be·p,ovidedin the Narrative w?rksheet. · · · · ·' ; . , : · · 

SuJ:!portl~e. sefvi~es · 

. 6900 :Supportive Service.Expenses. Accounts ih this• series ~re' us~d prl~~rily by, group hbnie proieets a~d oth~t projectsr~s\rict~d to a ~p~cial needs. 
population .. The accounts record expenses directly related to special_ services providem \o.the tenants (e.g., 'food, ho\Jse~eeping, case managers, 
social activity coordin.ator, etc.). . . . . . . . . . . . 

R~se':"e Accou~t A~ti~ity • 

132o Replacem~~t ReserVe Required Anriuai Deposits. This acco~nt reccrds'_lh~ ·requ_ired Brn()I.Jnt of deposits fl)ade to a segregated f{eP.I.acement 
Reserve bank ,.ccoun\from the project's ·operating Accou0t.during the. reporting period: Siie below. for mqie guidaf)ce about 9ata.\'ntry required for 
repiacement reserve "\'jgible exp~ditu~es., : . • ' ·: . " . ', '. . . . > • . . ' • ... •·•··• . : • ' .·.•· .· '• . 

. 136~ Operali~g Re~~;v.; beposits . Thi~ ~C.::~u~t ~ecbrds arno~nt of deposits made fo a swregatedOper"ti~g Hes~r\oe bank. ~~tm( iro~ the 
project's Op!;!p;~ting./.'occounl during the repqrt j:)erio9. · · · · · ·· · ·"'· .: ··,. , , · · .. · .. ·. ·' · · 

·, .. ; 
:XXXX operating Re~er\te AOOJunlWithdravials• Enter the total, a,mqunt' o.f v-Athdrf!wals ~~d~ from t~e Operailn_g f\eserve, ..vhic!) Win tie d~positea into 

)\1~ project;s Operating A<foun~ ?.u~ng th,~,rep?f1inQ ~efiod~ . . · · • · <" ·.< . '· · .. 

1330 oui~r R~s'~tve Aciou~ts : D~pci~its: Thl~ ~~uiit r<?(:ordS amounf of deposits m~de t~ s~gregat~tl res~IVe b~nk ai:counts not identified above 
during 'the reportperioq. Deposits are· a~~uriieil . .tp have I;Je~n funded by the prpjecf.s.op~r~ting aq;ciunt ?nd v-An decr<jase the surplu~ cash i'mount in 
row. i3S. YoU §hould pjo~)\le the.'name.~ttl:!e accolinfin bell DJ32.. · ·· ·· · · · · · · · 

XXXX Other Reserve Accou~is - ~thdr~~is. Th'is linehs used to r'eccmf the amount rif v-Athd;~~ts niade trb~ .oth~r segregated reserve bank 
accounts during the reporting peficid. Wrthdrawals entered. are ~ssunied to have been. dep·osited into the project's operating· account aria ''Mil Increase 
the surplus· cash amount in row i36. You should provide the name of the account in cell D133, 
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Accurate and cOmplete household and tenancy. data must be submitted. on the. Occupancy & .Rent Info worksheet as 'evidence that the pr6ject.complies 
.with the inci;>me _eligibility a~q rent affordability restrictions ~f MOHCD's fundi~g agreements ... EJ!ter the· data oesclibed below. into the chart ln. Section 
3a - Occupancy /!< Rent lryfp for tpe ~enant pof1Uiat[ol] tti~t o_ecupied 1/le project as of !ile·end of the [eport,ing Period .. · fo(ya_canl· Units and managers., . 
un(!s, you mu'itsupplydata·fn columns o;:E.' P, R. ~nd T. All ot/iercolumns shoyld be.Jeft blank;:- · ·, · · .... · ·. · .... •,;:. · .- · · · ·, '· ., ••' ... 

. . . . . . . . . . . . : ·.: .. · . . . ... . -: ' . . . • .. . . . ' . i:. ~ . •:. 1 • ; • i : 

CO~UMN ~~;~~RlPTi;~ . · · 
•. : < 

• .. · 

c. .RPw!ll:4rnb~):. D~notent~r~~ta.l9thi~colq~n.-' •' · · . ·.: 

.D. 

E. 

F. 

G; 

H .. 

~' . 

UnjtType;Use the a~bpdovm me~u. to ~eject the,U.rlit \YP~ (ah::o sh9wn belowi;. :·; '., ; 

sect= <m~~·~~em~_ntfor 8raui> home~ orir;;n~i\ion~l hqusil)g). . '· • ' · 

,;!>RO" ~Sj~gi~Room O~cupan~y unit- : • :: 

;.~tudio'; = Studi~- ~riit · . 

;•1aR""': 1-s~ctro~~~~lt ' ' . . 
''ZBR'; =;!; !3ed~oom unil 

· ''!JBR":i" 3 B~drqof(l ~n_it 
,;4BR';,_;·~rs~&i:iom u0ii 

-"5+\3.R". =.s .or more BedrQorri unjt 

.·.··:·,·. 
·.: .. :. 
····.,;.· 

... ·, ·~ .'. 

Is th~ .Uni~ ;~HY;A~· +i;slble or A~~pta~;·7 -~~.~-~h~ ~H f~~:;rnen~,~~.indi~~te~J~f.: ; : •. ' . :; :. {•; · ... : . . 

. . · .. '~Accessible: Mobility'' "'-The unitis'fiiliy~accessib!e for per~;ons·lt(lth mobility impairment. ·: i ·.· ·: .;. · 

. . !'A~c~~si~le t:;~r,nmuniea'tioiJ~·= T~e u~it i~ fuily~a~~~ibie.for ~er.son~ wjin ~lsual and hearing i~pairm<:'ni. 

'·.·:·::·· 

"fll)obiil~-& Gorilmunicali~.;;. ·~The Unit.is rJtiy:aq,;·s~ible·r~r ~~rscins.'\'i.fu mobility, vis0~1 and hearinQ i~p~i~ent. 
"Ad~~table'.' ~- -ine Uni! was de~ig~ed (o 'be a.UssibJe, bu_t so~~-a(:cessibllity feptures_oi.,y h~ve b~en omit;ted or concealed. 
"NotAcc~~-slbl~ o~ Ad~·pt~bl~;; = NotAcc~s~lbi~~~-Ada~t~bi~. ;; . . . . ·. ' :. , • . , 

Pate-~( lnltiai, o~~~p~ncy: En;e; the d<1le wti~n ;he te~-~nt 6cc~~~~d their tirsi~nit)~ (he proj'e;,t. F,orten~~ts who · . 
have transferredici~another unit in' ihe pr!Ji~ct, this, da\e ;v.ill.p_e_ different than.tl)e d,ate W!Jen ih,e~ in~ved'l,nt,o th_eir :• · 
currentunlt, ·.'· · · ; :: ·:·. ·:··. !.l .•. ·.· ··:'· · .,_.., ·:-:• ·' '··.: ·,·.-_,,;_,:· · · .... 

Househ;.,ld An~-~allricome at Initial Oc.cupa~~y.·Enter.ihe \enanfs annua) house-hold inoome fr~m the iriitia! income 
: ·certification lh?t was·doneJ;ll;fore they fi,9ved rrto ih,eir.lirsi:ll_nit in the project. for; ten11nts·wt1o ni.v~ _tra_ri.srerred. to·. ·· 

another. u_nilln the ~roject: this.aro9unl will !:>e .differ~ntthan t)le a!T)ount fr<?m the r?rtification \hat·w~s gol')e\~h~n. they 
mox:d i_ni?.Jliei~cu!Jen'tunit. . .. ·. · .::_·· · ., ·• .. · · · ... · ·· · •- · · ' ... · · · . · 

.;·; 

:,:· 

f-!ouseh_oid Si:>;e at ,Initial o·Ci:upancy. Enter. the nu.mberof people .th~t wa~i'l ihe tenant's househoid.wh~n lhey. . 
L . • :Occupied ihe!r, first unit ip·ti]e p.roje_g(. For tenants who.have transf<:'rr;,d to ·imother unit fn the project;.thfs number may be 

d)ffereQt than:!tvias \Nhe'n tney moved Wo :their current'unil · ·: . · '' · · · · · · · . ' ' · · 

J. 
Date. o(Mo~tf~ece~; •hwome R~~'erti!l~~tion; Ente/d~leof:o;~~t recentjnc:Ome.reGertificatio~. Lea-~e blank for vacant , · .. 
units. .. · -··: : ..... 

·. Ho~s~Jiol~ Annu~i l~c;,;;.; ~s of M~~t ~~~~~~ Re~~~ifi~tiii~ withi~ r~p~rfl~g p~;iod, gl,i~i ~~n~ai ~TJ~~;;,e ~f tbcl :. · .. ; • ' 
· .h0:usehold from the. most recent'recertillcation. bK to_ leave blank ONLY if ALL fundeis do'.not require annual income 

recertification.s.:··" · .'." · · · · · · .. ·· · ·.·, ·. · ·•. ., ,:',·. · · · .. ·· .. · ·:.,.·--

H~useh.or~··siz~ ~s.'t?f Mo~t R~ce~t RetreTtific?.ti«;m \vi~~irl'i-~p~rii~~·period~:Ent~; ~e n~rfl.Per.Pt.ci.c~uP~nt~ l.r.i·J~~·~~bit .. . ::·: · ·: 
. from.)he mo~t r,(icenfrec!"iiifi!Oaion withir.dbe'report\nii perioiL _: . . ·· . .. . .. .. . .. 

· Mlnlmum O~cupanc/to; ~:it ;;pe, Theda~ ~~rels auto~atically entered~~ it~h,~ ;5:~1 ion\;v;;~~h~eti1:. ·. ' ;·, •·. 
.. . ' . . . . .. . . . .. . .. . . .. . . .· ·, .. ~ . . . . . ·'· .. :: . . : . . . 
'':•. ·:.,.. ·.,;:· 

K. 

L: 

M'axi~u~ ~~~up~n~y ;~r linit T~p-~. The d~~ here js ~uio~~tic~lly ~ri!ereJ. fro~ l\e,;;s ~S~1 o~ Work~h~~t t,t1A: .. 
· .. · .. . . ' . ' ... :·: .... ," ... ·, ·. :-.' .'': . . :.,, .:· .. ' .:- .. ..:· 

0. 
Overhoused or.ove~~rowdecl? Th~d,~l~ h~;e, is auto_maticaliy ge~erated 6a~ed_ o·n l'-nt;ies ln_c~I!Jmn, k and pn Items 26·-
32.t:i~ Work$heet#1A.' · ... 
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Overl]oused or Ov~rc;rowd~d.~.Narrative A.houseJJ9idis_"Oye_inQused"i.fihere.aiefewer p~ople.residing in.Jhil l_init ·. , 
than th~ minumum occupancy; ·overcrowded" means. that there are more people .residing_ in t!ie .uni_t liJ?n the 'ma?dmu(T! 

P.. ·occupancy., if .ji]e·dota in column N indicates ll)af the: .household is 9verhoused or overcrowded, please describe any:. · 
.. eX\enuating circuijistanees th~fj4stirY-the ov~rhbOsedlovercrowded status find summ~rize efforts .lhal:you heve ma.de.\o 

o: 

S. 

T. 

u. 

v .. 

w. 

X. 

transfer the,teriani .to'a. Unit that is appropriate fiir \tlesize oiJh!O household, i~ F!PRiicable. . .. . . ' •. 

:-· 
Is ihi~ Unit a H6PWA sef-a~ide unit? (yes/no)."'fJOJ?WA s~t-aside'1 unils are r~quirec! when HoF'WA.q,pijal· ru~<Hng l.s. 
used to acquire, constrlJct.ord'ehab aprojec:l:·.· ':. ·. ·: •: · · ·· ;'':' ... ·: ... :_ :,_-'· 

;' 

Rental As~istanc~. Fro~ the dr~~o~n ~~,;~.· seledt ori~ cbd~ only\~ i~iii~t~ ,th~ ~~ ~; ad~i~tii~;,.; i~ ~~;, b~in~ ' 
provided. to the tenant (low-income units only) .. Seled"Norie" if no rental assistance eomes.with the unit or none 'is'" 
provided to the tenant.. · · · · · · ·. · · ' · .. · 

"RA~ ~ P~V" =AS a res~ it of a RAD (R~n~l As~ist~nte o~rii~~s;ration) cbnv~~i¢n, the project unit co~es wit~~.··· 
RAD Project-Based ·sectionS subsidy that Wiil rei(.ain ;,;_;th theuniiafler the. ierant riloves. out. ' .. . .... 

' . . . . . <!: ·.·".' :: . .. ·:,_'·· 

"TRV'' ,; As a ~esult ~~,; RAb (Rerltai Assistance Oemons~atio~) .co~v~r~ion, the prQjec\ u~it co~es .;.;iu; ~- HUD ....... ·.· 
Tenant Protection VoU~he~ subsidy to help preve!J( displa~emeht, ~ndi~r siabiliz~ the property, . . ' 

"Section a -Project Bas~d" ,P 1't!e u~il 6om:s Wi\h sedi~n a ~ubsldy tt;~t viill re~cii~ ;~lli the unit ~ftio~ ;~~'ie~a~t 
niovesout. · · ··· · · .... , · ... · .... · · 

''Se~tion B -.Tenatjt Voucher''. =.Tenant is re6eiving assistanc~ through the Section a: Certificate ~r<vouch~; : 
·proil'ITinis ........ ·" .................. · · ................. ,.·.:·•. :<" _ .. · · ... ,_. 

"PRAc -202" .,:; The u~it r~eei~es ~ ~~b~iay thrbugty a Pr<?i~ct fle~t.;l ASs,istanc~ Contract from fWD's :202 program~ ·· 
. • . . • . ' ··.: .·: .. : ::.· •: ...... ··: ·.! :: ., :·· ... : .. ; .•. ·' ·, .. ::· . '': '· :; ;·· •.• > !, : ... ·.: ';\ 

"PRAC. 811" =The unit re,;,iv~s,a sub~idy ihrough a Projet(Reni~l A~~~~! an~~ O~htract fro~ H~b~s8; 1 progra~; 
' • . • ' I ' . ; : ., •" • ', . . . ; ' ' : ; • . . . . . • • ~ • ' : ,•. •' • ' • •. • t • ' • ·• • • • •• • : _" • • • • • .' • ." • • • • • ;, • • • • 

~=~:=~:;::::::::tz:j:z~:::12::1~.:z::·;:;:::,::::; ·•·i·· 
People Wi_th AIDS pr6gl';;.m. While HOPWA is.not a.source of.teilant,based assistance, if the tenant is' receivlrig any. 
other form of subsidy; pi ease report on the. amount of Rental Assistance on this )Nori<sheet and note the souice of the 
Rental Assistance in the Nah-iotive .. seetion ai the AMR. 

''\iASH'; =Tenant i~ ret;eiving t~nant:based assistance, or the unit comes with proj"!'t:based rental assisia~ce, fi'om 
the V~lecans Administration_ Supportive Hou~\ng program. 

"LOSP~ .~ Tti~ unit rec~iv~~ ~ ~u~sidy thro~~h llie City's Local Oper;>!f~g S~b~idy P;ogram .. 

"DAH (OPI·!)·;, ='The unit reJ:;eives a. sub~idy through the Cjty's Di;ect A~cess to ~ousing Program bf DPH. 

"HSA ~aster Le~se~' =The uni( ;;,;,ivesa subsidy thro~gh ~e City's ~ast~r ~ea~e?ro~ram ~fthe Human Se~ici,s , 
Age\lcy: ;. .\ .; ;: 

·~MH~~;, = Th~ Lriit ~~ives a ~~t?sli\y Uhd~r CAHCO'; M~nia.ll:lea,llh s~rviC:es Act.. 

"H~NI)O T~A'' ;, Te~anf receiv~s as~l~ta~~ fi'om a HOME:fund~d rental assislanee program . 
.. , . . . . . . ·. .... . : :· . ... . 

"R~~(·supplement'~ =·Tenant receive~;.; s~pplemental rent p~}'meht from an outside agency. 
. ' . 

"Other" = Tenant is· re~i~ing, or uryit come~ with, rental assist~n~ through an~iher Federal, State or locai program. 

Amount ofRentill A~;istan~e. E~J~r (he do !Jar arn~un(of r~ntai assis[an~ (iiaulpaid on behaif ofthe household/ten ani. 
. . . . . . : 

Amount of Maiirrilim Gro;s .Reht.AIIdwed for. Unit Enter the maximum rent!6t the unit that is ~llo~ _by the ·most 
restrictiv~ !~rid~r of th~ 'project. .. . . . . . .. ' ' ' ' . . . . . .. . . . ' . . . . . . . ' ' .· .. · ' .. . . . . 

Arriount'one~~rit Pai;; Rent f~r Unit. ~ter only'the'~mount 0~ rentthat.the ienantpays. Do·not incl~de any rental 
assistanc~ paid on.bena\f of the tenaryfby ahf\lher part)<. . . . . . .. . . . .. 

. . Utility Allo.;_.ance·. If the tenant p~ys f~r ~tlnties, ente( the Utility Ailowance'ailbl'ied for the unit. Enter ~~ro (o) If the 
Utilities are paid by .the projepl , . . , . 

Hou~~hbid Rent B~rd~n~THis IS A SELF~CALCUt.ATING c_ELL- ENTER NO DATA HERE. If the rent tiurden i~ iOO'/; 
or greater: it'is.likeiy·that the amoun\ of t~narit pai<;l r~n\ and/or the amount of HH income is iricorred, please review the· 
data for' accuracy. TypiC£1\Iy,_ rent ~i.Jrdef\s should qe 60% or less. If a unit has a rent subsidy, the ·typical requirement is for 
ie(vints lei pay :jO'(o of,inccif)1e ioward renl . 

Date qf M~st Rec~~{Rent Increase ~ithin the· Reporting Period. ONLY FOR UNITS THAT oo NOT HAVE RENTAL 
ASSISTANCE OR SUBSIDY, Enter· date cif mos.t recentrerit increase. for unit. 
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Y .. · 

·. · ... 
·;.·. 

A,;,o~rit of Most Recent Rent i!lcreas~ within~~~ ~e~orti~g Pe;io~: bNL~ FO(' UNITS T~AT P~ t,fOTHA~ 
RENTAL ASSISTANCE.OR.SUBSIDY, Enter amount of most recent rent increasefor.imit. : ·. ··. >. ;: ., '·' > ·. ·: 

z .. . . p . ia -~ i M i r{ t R t 1. .. . . i'Hl!) IS ELF"CAL~0~11NG c~u:~ ~NJER NO ~~T6·HER~.. ' 
~~

1
~ii~LH , o ... os . ecen en, _9cr,ease. 

The two ~thnic ea\egorles ·~re defined ti~iow: , 
• Hispanic. or Lati~o. A person of Cub;;'~; ivl~xiean, Puerto Rican, so'uth or Cen'iral'/imertcan, or other Spanish culttir~ or 

origin;' regardless of. race. The term 'Spanish origin' can be used in additlon to 'Hispanic' or."Latina:;. ~ · ·· ·;. ·. ';. '· ·:·:·: ·.· 
' Not Hi~jlani~ orLa'tino.'A p~,;;;n n~(of Cub<j~, Mexica[J.:P~e~o f\1~~~. $o~ttl or C~rjir~l Am~rica~. o:r,olh';'r Spalli;f) 

ciulture.tirorigln, re9<!rdless ofr!!ce. i.: ::·. · · · .. ':·;... · "·,-: .... · .. " · · · · ·' ... 
. . < .. • ... >.:.. ! . ·., ... :. ':;·::_;; \.<<:·; 

The 1o·raciafeategorles ~r~ definedti~t~vi. .: ... ·. · . . . . . . .. . .... . . " 
• American 'lnc!ian:ar Alaska Native: A'pe,rsqn.:_h\'IV:in!i''origins in any of. t!)e original: peo'ples of North a..n<l S.outh A!llerica . 

(inc!uding_Cential AIT1~rica), ?n~ wi)o'.l)iainiel(is.)rib'al affillaiion or community attachment.. '' .. :": '.'·.:., . . : .· ·.,. :.· .. ".· 
. • As:lan • .A P,oe,-,;on tia,vlng origins in any of the original peopies_ of ihe F.af East, s.outhe_a,st Asia; or.the lnqian su(>conflnen,t 

including,'forexanipl~; C\lrri!Jc\dia, Cpina, India, Japan; Kor.ea, M~laysla·, Pakislal), lhe ~hillpplne·Jskmds';Thailiui·d, arid · 
Vietnam. .... · · · ···r · ·· · .... · ' · " ... ··. · · · · · .. · , · ... :.·· . 

·Black ~r Afr.lcan ;1\rneric~n .. A pers'on having ~rlgins in ~ny,or.ttie black-;acia! groups of-Afrl~ .. : . · ;:=, · :_· ·· · . · . ;-- · . 
•. Native Hawaiian'.or .Other.Pacific)slander: A person having origins in ,an}"of the :original peoples of .Hawaii', Guem, ... 

Samoa, or·other Pacific Islands.· . ·. · ', ·::. · ·. · .. , ' : .. · ·. ·. · · · · .. '. · :. ·.- · '· :':· : ·.:: :.'> · : '· .. · ·: .'··;.' ··: :·:,- ':;· ' · 
• Whit~. Ape\son h~ving o~ginsin ?OY qft~e original.peopl~s o( E~roP.~. th~.Midqi~ East or ~orth)\frj""_:.· ·,·. ' . ; .·· ; :·. 
·American Indian or J!,la;;lia ~atjve and E!la<;:'k orAFtici:tn Am~rican •. A p'erson t>avi(lg .these,J)iult)pl.eira~e heritages 
,asdefine(l.ab.ove, ·.= -::: ··:: ;. :•.-:.,_;_: .. :_·:.:..:··: . .,::= , ... _.:·:'·.-;-:· .,··;; .. .'.';>· T:>, .> "·:_:''.::.: '.': :. ·, :. ;;· '··. :··: ;· 

·American Indian qr'Aiaska Native 'and White. A person .h~wing these m'ulllpiEi r<:~CE!.h~.ritages ;:~sdefin·~ above .. ' 
·Asian and White.' A person having these, multiple' race heritages as ilefined above.'·· . .. :.-: ··':· .·.;:·. ·: .. 
• Black .or African Ainerlsari and \'Vhit~.' A person having \lies.~ m~llip.le r~c~ heritag.is as. (l~~~e.d .abpve: · . 
·• Other/M!1lti-Racial, For.feportirig indivjcjual. r~sponses for a persqQthat is not inclucted lh a'ny of thE? categories· 

GenJ:~:_·:::~~h, ~n~ S:~aiO:i~t~tiL_·,~~xual.;d~ntity; on Le ;0,: 20~ ;,.~~~~0 ~~blis~~d a~~ ~is;n~~ted a Notic~ fe~~rping new 
r!!cjutemenf.s to.ciill~i::i thi~ demographic. data .. c;llck thls'(:ell to review !he Nolita if you l]aYf any ~tiesticjhs .about this.:: .. :· · ... ·:. :' ,_.,, .. ' . 

Ge~de;, ~ro~i~~ l~fo0 ;c,; th~ H~d of H;~~ehold: ~:~ e:~o~·si~le. a~~~er~ ;;; G~~d~~ ~~~: . ·.· ... · . .. . . .· . . ... . . . . . 
• Female.· · · 
·Male· 
• Genderqueer/Gender Non-bimil)' 
·Trans Female. · 
• Trans Mate··,.:· ·, 
·.Not-lisjed ·::: · . 

. • -Declln.ed/Not st.~teo .. 
• Question Not Asked 

' . . . . . ' 

· .... ·· 

:: .. · 

:'·.' 
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;exu~l Orient~L/Sexualld~~ti(y. P.rovid~,lnfoJ~rthe Head of.~o~s~h,old. The7 pcissible~ni~e~_!ors~iual.~ne~;~iio~( S~xualldenttiy~'e:' _: ·-•··· 
•Bisexual . ·. ·. · .. _: •.... ·· .·:.i~ .. ,·· 
; Gay iL¢ibian($a~!>-Ge~de; Loving 
·• Questioning /Unsure 
• StraighU):Ie,terqs_exu~l 
• Noi listed ., ' :,, 

• beeline to Answer ··-.'· 

• f':lot Staled· · 

EJ(jerly Household, F~r, ~~ch resid~ntiaj unii;:en~~i :Yes" ifthe h~_ad ~~ hq~s'eh~lc\ i!; a per§on lhqtis at least S;l y~~rs cir ag<e. E(ltef, ·~No:' if lt)~ h£3ad ..• ' ••. ' 
oflhe hciu'seh,old is younger ttiari 62. · · · · ' . :, ... ' · · · · .. · · · · · .. 

~e~:~~~ ~~~:~~~~en UnderAge 18 i~Hqus~hold~ E~ter ~:n~mbe; ofo~u~antsi~ Ule ~nit that \Ve~ un~~r aga 18 as bflheen~dat~ 9tijle ·,: ·_· 

Disability. lf.the unit is occupied bY a tenant with ariy.of the lis tea disatiillti~s, selecCtne disability from t~e qrop:doWrJ me0u. SeleCt "Nqne" ';r th'e Lii;\\i.s · 
not occupied by \enant.wilh.a listed disability .. • · · ·' 

Use this template tD satisfy the audit requkement for MOHCD-funded projeets: ProJect avvnersliiudiiois maY ehler data direciiy i0io this mrlisheet a·rid . . · • 
the~ print it lo create-the_ required Supplef11enlal Schedules in the Audited FinanCiai:Statement'A\temative\y, Jhe a~dit requirement may be ~atisified b/.· 
using a .form· gimerated tiy _the Sponso~s acc~unting sys\em, as long as the form in~lud(>s all \he ~lement~.eo.niai~ed .wit~in MOHCD's template., . : . 

Doubie ~lick. On jh~ !oll~~ng Vffl.b li.nks to a~~ the poli~y d~c~~~nts p~st~d ~; s'FG6V for your ;~iei-en;;;;, The ,.;;;D addr~ss of the 
pages on.the 'w~l) are _includl'!d for: manual navigati~ll a~ well.''. ,' ' ' . " ' ' . 

MOHCD Forms Page at SFMOHCD.ORG 
' . . : . ,.,. . ... · . 
http:{l.~~ohcd.o11J~~ocum$nts:r~ports.~a0d~forlns 

:"·*·.· 
Program Income overview•· · 

·.·· :h.~i/t~oh~d.b~gi~i\~s~d~~Ult~;a·s~Fn:e~~~t~r/DO~~e~~~J5141-M0H_p·r~~jln~o~~~~~e~~Pdt' 
~~D~~~~~ . .. 

hl\p:i/stmohc\l)riJ/si)~~~daf'luiVftl;,.ibocuinent•IGU~OOR~slduaiRecPoll(:yr.ioio1'6:i"lf 
MOHCD J~sv~a~ci. R~q·~~;..~enti Poiic:v • 

. http:llsfm~hcd.oni/sJte~)de(~uiUfil~siFileC..ntef/D~<;Um~n\si(i140-INSURANCE%20E>\HIBIT%20K_Z01'\-05-2).pdf 
MOHCD Operating Fees Policy . . . . .. 

http:l/.sfmohotorQ/.sila.s/defaultJfiie~/Docurnenb/CURRENT%200per.atln~FeesPOii~Y%202Q16.pdf 
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25 

·. : . . . ... . . . ·. . . 

I$ the pr~j~d an~ (if the following: Transitional Housiilg,Residential . 
Treatment Program, Shelter or Transitional Group Home? (select ~'yes" 

·.or ''no" from th~ drcip,i:J~wn menu tothe_left.)./f you ~nswer: "y~~!'; 
.:;(clp questions·26 thro{lgh 39 below, and c,pntinue with questiOn 
4d. A.iso/yp~ r11,tist ~omplete w~rksret!it "1/3. ftansitioriaLProg." · · . ; ... ... · .. :... .. ·'·· . . .... · ... 

I Jwha{is the Unit Mi;t; f~r the Pr,;p~~? Ple~s~ include any manager's units i~ this taHy,. I . . • . . . . . . 
r--I----'-.--.,-:.-'-'-_'--C,_,e___:_ __ __:. __ ~--,---,--'-,---'C-c-~-,-c-r-,-,-:.,.-'-c-c-.,:-· -:.-· -:-. . -· ~-.-----· -. 

I· ·. t:Jc~upini.;y . . . Occupa~~~ •. ·oi~pahcy Slandard~ sh~~Jd be 

J Unit Types Number Of t~~~~! ~~~~~~ ~:~~~~~::!:~~·!~~!4~~~~~ Plan. 

I 
. ·unl~ : 'HM-Size for tt)is HH Size for If no\ def)ned there, supply !he .·. · 

1 

· U.nit TYJW' thi~ UnitTyp~~ sland'\rds used organization:wide. 

I 

.. 26 Single Robm Occupancy (i;;RO) Units 
1---4-------------'----·---'--·-· .-. --~·::-+---,---

27 Studio Llnits, 
... ·"·+--,---,------,-

26 · .. One-Bedroom (1BR) Units 
!--:-+---'------~---~-'-· -'-cc-~-'-'-'-·r~-:---:-'-.:--

Jwo~sedroom.(zBRJ Units 29 
1----i-,--------------

Three-Bedroom (3BR)Units .30 •. 
1--'----1-'-: -'"-.---------. ---. -. -. --.-· _. -.. ''--·-. +--,-----,-,-1 

31 Fo.ur-Bedroom (4BR) Units 

'32 . · · Five~ or More (5+BR) B~droom Units 

. TOTAL# Units~---> 0 

34 

Vacancles ~- Ho0 tn~ny vacancici~ ~ccurr~q at the ~rbject 
du~ing the reporting period? (8e sure that the number you 
report here .is not less thari the number of vacant units that 
are included ori warks_h!iet ~.) . . . . . . . 

1-..----lb~-'-,-.,..,-~====-'~-===~+--~-..,.-~'-------·-·---·c---;---~ 

Evl~tlons -How ~al)y evictions occ,urredd~ring the 
reporting year? (This data in thjs field i~ aU\OJ:rl?ticaiJy · 
caicylated fromthe dataihat Is enierei:l on worksbeet 1C. 
You must complete worksheet 1 C, unlessJhe project is 
tran!>itionaLh~li~irig, ? reside.f1iial treatment progr?iii; a 

35 

36. 

38. :· 

shelter 6r a trari~itionai group home.) . .. . ... 
·-. ---,---.--·-.-__;_...:.........,........_,...-·---~-~-=----.......; ________ -·---,---·~--

Vacant Unit Rent~Up Time..: (in DAYS) State th~ average 
y;3aint uni,t rent-up time: This is the period, from .th~ time il 

'<t . tio.useholi:J moves 6Gt tci wfien the unitis.rented i!gain. if. 
'!:); this period exceeds 3o days,'you must, answer Que.stion # 4 

on the. Narrati,ve ~'.icirKsJ:ieeL (Click on l{:.-4 at{fft tojLJmp tq 
Narrative worksheet:) . . . . .. 

Waiting List~ How ma~yapplica~ts an~ currently on ti:J.e .. 
waiting list? (Pleas,~ also submit~ copy of fh!' W£Jiting ksi, 
seeAMR supm{s~ion'iri~ttuttiohs.) 

. . . 
·~-----.-----.----

When was the waitiRg list last updated? {m/Y'fYY) 
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···.·., 

·· ·· Affirtnative Marketing~ Did you bohdutt.any tl)arketing of 
the. pr.oject during the reporting p'eriod? lfiou ccinducre.d · 

~ . marketing ~ur)ng tbe reporting perjqq, yod rnust answer . 
.Question #5'ori the;Narr.a'five w.ork~>heeL (Click on~ .at 
l~ttf())wnp to fV.arrative wofkshet;>t;j . . . . 

.. ' .. 

·.·.·: 

'.; :·.·. 
·: ... :·.:. :· 

:,· .. ·. . ··. 
"< : '· :·: ~ 

, --: 

··-:: : ... 

· .. . 
··: .. .. ·:.· 

··:t.· 

·: .. 

. . ·. ':': .. ·= .. ; ~- . 

. ·:.< .. 

.. !.": 

4814 



········· 
wii::~t is the d~ie ~f th~ last Ci:\pif~l NeedsA~s~~~ment? ••.. >{mldlyyjy). < · · · ·· ·.. ·· ·· ·· ·· · · · · · · ··· · 

~--~~----~~~.~.~.~~~--~~~~~~ . 
· · · What·i~the proj~cteddate ofth~ rie~ Cap,ital N~eds 

41. 
Assessment? (micj/yyyy) · · .·· ' · · · 

1----'-l--.:..:....:~ _ _.:..:._ _________ +-'--·~-... - .... -·-:---:---. -···-:--·"-.:-.-· ----:,-·-. - . ..:....,...~--. .---· -·-.. --: ~--: .... : 

42 . 

43 

Hoi'J rflany Health, Building or)jousing Code Violatiqns 
we~e. issued against the property in.the reporting year? (If 
ther~ vvere IJD violation~ 8.nter :'9") .. lf thEq:iroperty\vas 

;; Cited .for code, violations in .the reporting year or has open,. 
i.mresolved violaii¢.iis from prior years a.s incli\':?ted. below. 
•you must answer Question #2 on .the Narrative Worksheet 
· (Cifckoli #2 at le[t to jump: to, Narrative .worksheet.j · · · 

How many M~alth; El~ilding ci~ Hou~iiig Code Vi.olations .. 
were open from prior years?. · .· · · · .· ·· · ··• · · 

. Ho~ IT\any H~alth, f3uiiding or H~~~ing Code Violations·· .. 
were cleared in the reporting year? · · .,. · · ' ·' 

1---1---'-----,------~-'---t'-~-c..;..,--~'---'-'-~-:_~---· ~·----.-';~_ .. _. _. ·_,· -'--· __ ._ . .;...~-·-'-~-

Are ther~ urgent Major Prop~rtY R~pairs needed on the •. 

45 

46 

property in the neJct tWoye~rs? (YesiNo). If there are 
~ n$eded major. repairs 'you must answe.r Question #3 bnthe . * Narr<Jtiv~ worksh~et: (Click on #3 at left to]ump l9 

Narrative worksheet.) . ·. . . . . . . .. . 
.. ~· .. .. 

. · ...... :--· ·:. . . : . . .... ; ... · '. ....... . . . . : : 

If the property nas Immediate Capital Needs and.lacks 
adeqtiat~ funds i.ri th<; Replac('liT)ent ReserJe (i:Jr elsewhere) 

<"/ to. oover the cqsts, please suj;Jp[y the .?mb0nt offunds . .. .. 
~"needed to make:up the difference, and supply additional . 
. . . eiq)laiiation in qi..i~stion #3 of the Narrative repo;( (Click on 

# 3 at)eft to jurnp to Narrati.ve worksheet.) . . . 
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4Jl ..• 
\ · ~' ~· .Ucionsed bay' Care SeJYice ifiartic~ani fe~s are a!/i:iw~b(e for 
· · ?Sf>· day;areQ!:JLY) (y/n) ;< : · ' • · ·• : ·. ·• : · · ... 

49 

-~"-~-+--

50 
, .· • •• ;':,i]l Education~! ~!asse,S, (e,g .. ba~ics~ills; ccinputertr~ining, 

g;;;: E:sL) (y/n) : • · · · · - · ; · · • •.. ·.·. · .· • . ' . · · . . · ·. 
·, ,. 

. -:------------;--

51 
. . ~ ·. "··:-~ o·~·· _::. . ... ·:·:- : . .-_. .• · . · .. 

· 8 31. HFJaltD and V\fellne)>E? Serv1c~s/Pr0gr.ams (y/ri) 
. ·. . . . . ... . : · ... _·, _ _-,: 

.... 

·53 · .•• ~ :~ ca~~ ·M~n~g~~en(i~formati~m ~lllc/Referrals (y/n) . 

. r:.; Ben~fits A:>shh:ince ?~d A vor;:c,Jcy; Money Mcin~g~ment; 
' & ?!! Finanyiai.Litt?racy and CoLi seling (y/.n) : · · 

1-'--~+_:__.:;_,---,~_:______,__:__.,c:-=--,-.-----'---:-:--,-,-,--t--:-'-' ---"",''. -·~ .. ---· ___ . ' . . .... 

r:. ~ SuppoJi ,Groups~ Social Eve~ts, Organl;ced Tenant Activiti~s .. 
& ;;;: (y/fl) . . . . 

54 

~5 

f---l-~-...;...--~--,-------,-~+------

: ·~· ~·· ()ther.Servic~ #~. ~.~i~a~e spec;ifiX· .in column G, 

~ . .-
56 ·' ·.· .. 

. . (. 

!-'---+----,-----,.---,----'----'---:-+"--' 
0 -~ .: . . . .-·;. ;. . . . :. : : . ·._. : .. :. . .. 

~~.Other SerVice ~2- Ple~se :;p?c~fiy in column G. : .. 
. '!· . ~ ~. . 

57 

· .... ' .. 

. ;._: 
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.•.: .. ·· ; . :·.:· .. : . .. :· . .'·.: •. . . . . .:: ·. ·. :; ... : .... 

ReR6rting Start Dale: 
· Re~o[ti~g En9 pate: , 

below' a~ ;,COMPLEl1oO", email tl,~ A['.1R, ;,nipleled D~ner Campllan2e Certlical!on, along Wlh \he atl~chmenid .·: . 
. and }a~ Certiiicali<in per page 3 oOhe.Ownercertifioalion, wattll>t, and.audiled ,nna.ncl~l siatemenlslo.i : · 

.in,clude tn~ fol\~wlng lnforn:tatlon for: ~~~h pe~on 'or hoLi~~~old ~1:10. ~as 3Jipli.ed to ![y~ :i the ·proje·ctt ~~d J~ ·smi \'-'?liting to be 'cbn:>ld~i-ed 
unil: name of head-of-household, coniaclln!orrrialion, dale of application, number of people in \he household, sialed.household income· and 

u.nit s~e.' Pf'!or:to $U\Jmittai1 ihe y-~~l.tin9 fist rriust PB fed ;acted lo ~XcJude any private' inJorma.lipn 4'1~~ s\1~uld not be shared publ(~ly, {pr·~xampfe~ :· · '· 
' 'numbers, 10 nUm'bers from oUie( forms· of idslitificallon, '\nformatiqn relale;d lo disabillUes or other. health ·condlUoris.:PieasB .. conferwilh . 
I aoif tel MDHC:D know If you have any questions' prior \a· subnji\ting ·a copy o( \he pruject's waillist.This requirement is 0oi. applicable lo. · : 

proje·c:ts, ~sidenli!'ll treatm~mt progratn.s:; shellers·~ ·groUp t)omes or pernl~JJenl Suppoi1ive.ho~:Jsir:t9 for homeless P.eo'ple ~hEl i.~ leased. 
I · reiBrra! system.:· .. · · · · · · · ·. · · .. · .. · · · ·. · - · · · · · · · · 
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·<.: 

···, 
Summar}' of Replacement Ri!~efl!e and. Operating Re:;;erv"' Activity· .. 

' - · fort~~.ye;~~ ~;rict~d J~~~ilr' ?, ~~op · · · · · · · · ·· 
. .. . .;• .. 

:·.... 'i_:··: 

.·. ~ai~nce,·D~~e~Ld~Ja9B : ' 
Attual AnrJVal Deposit · · · ·· 
Jnlerest.Earned · , ... ·,:. · . 

Withdrawals "' 
B<!Jiw:e~ bece~ber. 31,. 1900 .·:. 

···! 

.·.· .. R~~~~cement .·' 
::c· Reserve .. '. · 

.. ,.. · .. '$o .. 

·. ·,•.:,,.$o'· ... 
$0 

. $0 i ~. 

$0 

.. ; <:-· :: .·:. :-
··i ·. ·:···· .. : 

.,.;,· 

! .. : 

:_ .: 
···.':::. 

::·. 
, .... 

:.• 

· ... :· ,, 

.... · ····: :· .. ; .: . ; ~.>··:. 
·:t-:: .. ,, ... :. ''i 

·.::::: 

: :o~e~ati~~ . . 
.. : ·: Reserve :· · 

. . "'· '$Q. 

··.,:· 

· .. ·!' 

$0. 
$0 
$0. 

., ·:·. 
· ..... 

·, .· 

:'.! :; .. :· 

·:_,::· 

.... ,_,. 
: ~ : : .... '· 
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Project Street 'Address:· 

Computation of Operating Cash Flow/Surplus Cash . 

For the Year Endeq Jan)Jary o, 190Q 

Total 
openiting Reven)Je $0 
Interest earned pn ies\ricted accounts $0 

Oper;~~lng Expen~es 

Adjusted Operating Revenue·_..:....... __ _,;$.::0_ 

$0 
: ... ··. ·.. .·: 

Net Operating Income 

Other Actl.vltY 
.Ground .Lease Base Rent .. 

Bond Monitoring'Fee 

Mandatory Debt Service - Principal 
Mandatory D.ebt Service. Interest 
Mandatory Debt service. other Amou~t 
Deposits to Replacement Reserve Acco~nt · 
De'posits to Operating Reserv'e Account. 

.•. $0 

$p 
$0 

$0 
$0 
$0 
$0 
,$0 

Deposits to Other .l)estricleg f\cco~nls per Regulatory A£reement . $0. · 
Withdrawals from op~ra'iing Reserve.Ai::count .. ·. · · · $0 . ·. 

Withdrawals from Other Required Reserve Ai::count : ( $0 

. · ! · · .• .· ·. · · ·.··. . .·· · ··. ::·· •· · · Total other AcUvt '·---~'"'';c,.;.~~--l 
Allo~aln of NoM~~sidentl~l Surplus (LO{P oniyi ' •·:~.· .--·o~;-l>~~, 

· ·. · · · Operati~g Cash. flow/Surplus c<\sh: $0 •; 

Dist;ibution of $urplus C~sh A!Je~d of Residual ReceiptS J>aytTien~ ·. 
Select the Distribution Priority number fro'm Wofksheel 2. Fiscal Activity. for piwments to be' pair{ 
ahead of re~iijual receipts payments. ·· · · · · · · · 

Tot<)! 

TofalC.ash Avall;lble for Residual Receipts pi,;!ributlon: · . $0 

Distribution of'Resldual ReceiptS · · .. 
Seiect th~ Di~tributl~n Priority number ffom w6ri<~heet 2. Fisc~/ Activity for payments io be paid . .. 
with r~in,aining residual receipt~. . • . . . . . . . .. . ' . . 

Tot;'ll 

Total Residual Recieipts Dlsinbuti~nstol~nd~rs: --'-'--.-.. ~$~0~ .. · 

Proposed Owner Distribution 
Proposed Other Distribution/Uses 

$0 
$0 

Total Residual Receipts Distributions to Lehders·and Ownars: _____ $.:..0.:.c·_ 
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Project Street A<;ldrE;>ss: 

. -S~hedul~ ofOper<~ting Expense.s •••.. 

Fort~eYear Ended Decemb¢r ;11, 19_00 • · 
. . .. 

·· Mahit~nant:e and Rep<jirs. : 
. 95fo Payroll_ ' · · ·· · ·· $0 

651 s Stipp lief; _$0 ;· 
6520 Cqntr<;Jcts. . · · '·· $0 · 
6525 Garbage and Trash . .RemovaL . . .. , . $0 
6S30 ·security Payroll/Contract. ::_::, ':• $0' 
6546 HVAC.Repairs:and Maintenance , •. . . . . · . '-· · . • $0 
657Q VBhide and M_aintenance Eq0ipni~nt c:iperaliori and Repairs · $0 · 
6590 Miscellarieous· OpE)tatlng ·and Maint~nai]ce Expenses . . $0 

_ ··· _ _ ' . '_ ' Tot<Jityl~([!lenance a~d Repairs Expe(l:;es:"-,----_-:-:$:.:0.-· 

(l9DD Suppq~ive Se,yices •· ·. 

· Capit~l ~nd Nm~~~apiti!l E~~~ndi~ures\~ be 
~elmb!Jrsed from Heplacemeril RT~erve 

$0 

$0 

···' 

T(ltal Qpe~~t.i~9 ~xp~ns~s; '-. -:-___ 2$c::o_ .. ,_._ 

Fina~cial ~xpen~es .-.·· ••. -. . ··-· . • . •· ·. • 

. . Enler'amou(lls fn yellow hi~h/igl)!ed cells. Leave rioc~lls blank. Enier 
6820 Interest. on Mortgage( or B.onds) Payable 
6825 Interest on other Mortgages • ,,, ; T · .. : 
6830 lritere~t9n Notes PaYable (Long T.e~ml · . :, 

. 68~0 tnter\'lst on Nqte:;; Pay<lblf'l (Stiprt Tefi'rl) . -
6850 [Vlortgage ln~ur<!nce_Prerniuf(l/Ser.viee Charge 
6890 Miscellaneous F.inandai_Exp~nses. · · 

6000· 
5060 

Tot~l Cost of Operations befbre.Depreciation: $0 
Operating Profi-t (Loss)::---. --'---,---:'--;$,-eO--

p~pr~ciatiorli~; Arriorti~atiqn E;,;'p~~~~s . . · . ·. , . ' 
:r=(lter BfnD(J{l/S Jn_ye/ldW h.Jghjighte(i. Ce/fs. {eave no CB/IS p/~nk. ErJ{eF "()"if ~pp/jcab/~ .. , 

~~~~ ~:~~:~%~ ~:~:~:: . > ·. •. -_ .• · r · · ·._ :;;_;;,;(!}~'ifi::\~\T)::,t 
· · Operating f>.ro.fit (La'ssi after beprecieation & Amortizatio(l:·-,-----,.-'$'-'o'-

-.Nef Entio/ Exeenses 

3250>Chaiige In T~tal Net As;ets from Opetations· (Net Lo~s) ... · . 
Amoufll computed in cell E139 shouid match audiied fin~ricial slateni~nt. 

$0 
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Project Street -Address: 

Schedule of6perating Ex.pen?es . 
Fodhe Year Ended De~ember 31, 1900 

Managemen.t. Total 
6320Management Fee $0 

· ''Abov~ the'Une'' Asset Management Fee $0 · 
.. · · ·. ·· Totaj Maqaf)elile:ntExpenses:... $0 · 

· ..... :· 

Salaries/Benefits 
631 0 Offic~ Salarie~ .· 
6:130 Manag~rs Salary · · . . ·.. . •. 
6723 Employee Bemefits: Health 'ln~urance.& Disabiiitylnsurance 

• Empltiyee Benefiis: Retireme.nt. & QiherSal<uy/B~nelit E:~peryses 
6331 Administrative Rent Free Unl.t 

Administration 

$0 
$6 
$0 
$0 

·::·¥. 

6210 Advertising and Marketing . $a. 
631 j Office Expenses. · · . •$0 · . •·· · 
6312 Office Rent ' · . $o . · 
6.340 Legal Expens$- PropertY $0 , 
6350 Audi.t Expense . $o. 
6351 Bookkeeping/Accounting Services ·$0 ·· 
6370 Bad Debts ; ; · .. · • . . ·.. : ·$0 . 

6390 Mis~el!ane~usAd~~nistrativeExp~nse!; , . : ... · •. · ·•·•·• . _· ____ .__· ·-=$-..,o_··· 
· . i .· .Tota:l Administrative Expen~es: -----,..,--$""0"--. ·_.:. :. . .· ..... ·.:·:.· :.:.:: · .. , ;: :.• 

Ut(ijties 
6450 Electricity 
6451. W;iter · 
6452 Gas 

. 6453 ~ewer 

. . " •. 

Taxes ·and Licenses 

$0 
$0 
$0 
.$0 

Total Utilities E~penses: ·---'---'--·-$'-'0-

6710 Real Estate Taxes $0 · 
671) Payrc?i1 taxes . · .· · ! .. $o 
6790 Misc.ellaneous Taxes, Licenses, and Permits .. . · $0. 

Total Taxes· and Licenses Expenses: _____ ""$_0_ 

lrisurarice 
6720 PropertY and Liability Insurance 
5721 Fidelity Bone! hi~urarite 
6722 Work.er5' CompeJ!sation 
6724 Directors & Officers Liabilities Insurance 

$0 
$0 
$0 

. $0 
Total Insurance Expenses: -~----,-· '...:$_0_. 
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Project Strei~t.Address: 

Rentallricoine:: 

. . . 

Schedule ~f Operatin~ ~eve~ues . 

~ qi- in~ Yeai l;r)ded jaiJ~aiy p, 1900 · 

·.:;.· -<··. 

5120 Grdss Potential TimantRerits • :· .... ·• .· .. 
• 5121 Rental Assis.t~hce PaYr'li<'?nts (inc. LOSF') 
q140 Cornrnerd.ai·Unil Re~ls. · · · 

' :,:,. . ~-. 

. $0 

Tot;JI Rent Re'.(enue: · $0 
~.,--.,....-,.~;;...::....,. 

. V.acancies 
5220 Apartments 

5240 Slore5 & CommerCial 
. !. . • 

· other R~~e'nu~ · • : · ·.· .. · • 

···. ;;.·.·· 

.. : •' ' .. 
. . . . . 

Totalv9:ar:icies:' · .· 

. 517ci Rent Revenue- Gi;lrag~ &Parj{in(i ·$6 .. 
5.190 ·fl/llsc, R~nt Rt:!vim~e ·' · ·. · · · ·$o · 
5300 SupportiYt'l Servia~ Jncqme · . . . $0 . 

5.400 lf)terest Revemqe -·Pr6jec;t Operations (From Operating Acd Only) :, ;, ;,!g:~;.• 
5400 Interest. Revenue- Pr6ject-Oper~iiol)s (F.rorn All Other Accts) · ·:.::.>':' :,:::: ... . . . 

. 5910 Laundry &.vending Revenue· · · · • ··· · .,. : • $(]'\ 
5920 'ren;>nt charge§.:· . : ·.:.. · ·J' ·: ,,. $o·· 

. 5990 Misc. Reven~e : T~tal.~the .Revenue.:"-·.:_ .. ----.,.c.~:..:~'-. 
Total Operating R~venue:_.c..:.... __ ,.--'$:..:0_·· 

1,:. 
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CompleHbn or'thls page. ls~raqulred ba;ad on·your ansv...ef5 1~ .q~Stions 51·. ~ru 61 on worksha"el1AP~:op&Res"fde~~;·Supp1y one rrm or' ~ata for aa"c~:t service that is. be"iri9- proVided. rir rnor:e .lhqn o'n~ srir:v~ I!<'.Doing:Pro•tidcd bithe sp~a P:r:-ov~:cr under ttw 
s~ma grant, p_lease rep€.at.the data for_each.serv!~e p~:vrdad:)_ ·. · ... · · · · · ·· · · · · · · · 1 

Project Address,, . 
cUrieilt"Ss~C~S}:UOCIIrig ... :;.;;..;;:~:=~:.->.:: ;'~:;;-xu~.=:r.·;.:~-:.o:;:;.:.;=.:-::·· ··· ... · .. -·:·-,,-::.= .. ·:.:· • .. · ·.-:· .. ·~,; •. :.,.... . -.... ·J::-,,:-·-· · ·. •::::·y.· . . : .. -.:. ::· . ...... · ,. :···.=:~: · ··: :' . .... · ' . ·~: ·::· .. :; .. ·· .. : ' .... ~ ... 

__,_ .... :,:_::·.::-:, -~·:_::·.;·.·:.·:::. -~-:~:~ "/:~~-. 

s~rvietl Type ·. S~f"\'ke Frovld,r N11~ · .. ,Sir~ Ad<:J;~=~• ~Mre·s·ervl~::e ~ Ptovld~d N•me orF~nde-r nrlhls s'"'I"Yiea GnniAmoUnt .,Or;aniS!.:IrtD~Iz: Ot=tni.End DQtc 

·.:.:-
..... 
".:::: .;·-_::.: 



~ 
co 
N 
~ 

~:f.~r~j~~t~~z~t~~.:~;¥~~;?~~·~: 
. .. . . .· . - . . ···. . . . . . . . . .···· . .. . . . . .. 

Provide lnforrrJa\ion about all current ftnancir\g of ihe pfojsc\. Lsnd.ers.shouict be.listed In lien order, i:e.,. V.:ilh .. ifle most-seryior Je~der in !he Orst·iien ~sl!lon, \he mo~t..junior lender i~ .Jasf lien position,· 

Project Address: I 
1 ~ w rent:P,r )Jec n'.lm\.ti ci ri9 i'f;'i:<'r.<;;:::""''·~~-"'"'."''·'·":·::·'-'''.:;_;-;(.)2).''''''' • · · ...... ,.;;: .. ''i'i~i·;·::.~.-e:··,'::•:'''·· .... ···-· :·::·;)ii;::::?ii-o:•i);~ '),";:.;:,::.?:'c'•'''"''::i'i.:~::;.')f:::,·:.~:.-::;,; .. /rf;'·i!:!; . ;~,:;;)·:(; 

Accruoo lnter~u:.tAs. or 

Lender-(and Lean Progr.;m lf app!fcabfe) 
Monthly O.ot · . OlitSiandJng PrhicJpal BS:I~n;ce·. Eni·of ~rlor Rai:)ortlng· 

Usn Order. Loan Amount · Interest Rate- Maturity Date Repaynient Tenns· · Servtce Paymont: .. · As OfEncf or·Reportlng P01rlod Period · 

1 
2 
3 
4 ·~ .... ~~·-· .. -- _. 

5 
a· 
T 
8 
g 

10. 

·:· .. : . ... 
:::• 

.· ~· 

.... · . 

·:::. · .. -.:··· ::.•· .. :.·· ··.-·. 

··':,· ·'· ... : ·.:·; 



. . ' . . . : . . 

7. 1\!liscellaneous Expens,es: Aqministrative/Operatlng & JVlaintenance 

If the proj~~t had miscellaneous administrative or miscellaneous o~erating & maintenance expenses • 
greater than $1 o;obo respectiveiy, .you must provide a detailed itemization of tb.ese individu~l expenses 
below. Total expenses must equalthe total amount reported on the.w()rksheet "2.Fiscal:" ...... . . .. 

Expense Description Amount 

·.,, ......... :.·<··,·.:····· ,•. 

HiJD. ·· 
Acct# 

. · · ... ' • •. Total: . f------'--'-'--'---'-D.:_·'...,o_,o 
Diff. frqm Fisq.l Actiyity WS: 

L----~--~ 

Notes · 

:. 

... ... . :·:.. -: . . .. . . . . . .: 

Misc. Operating~ Maintenance Expenses '----~~'·····.· .. . ' . . . . 

Expense Description 

. ,\'' .· ··, 

HUP 
·· Ac<;t# 

Total: • 0.00 . . ... ·f--------~~ 

Dlff. trCimJisqal Actjvity WS:t,-,--,-~-,---,---,-,.-.--J 
··. ·.:. ~: . 

.. . . . . 

8. 'Neg~tiye Gash;Eio\V 

.. '_., .. 

•· · • Note; · .·• · 

·_1 :: 

.. ~. :- . 

If the projeCt had NEGATIVE CASH. fLOW,as maybe shown ~bove frorn the Income Exp~nse section of 
workshe~t ''2.Fiscal,': you must supply th$ following: . 

a. A.destriplioh ofth~ wotkdohe fo a~aiy~e the cause(~ ofthe shortfall, and what the 
identified causes are; and . ' 

b, Ad~scrip&in ~fthe w~tt c\one to identify remedies fQr the s.iiorttaH, arid all vi~b.lt:! 
remedies ihat have.been identified; ahd .. .. . ... 

c. A desbrip~ioh btthe pl?nto implem~nt ~ny remedies, in~luding sp~;t;:iftc ti~elines fo~ 
the. i\nplementation wOrk.· · 

d. \ftt)e profec;t has a ~roj~ctc8pse~Section 8 Hqusing Assistanc~ Pa;Qients (J:1AP) cqntrad, 
please also supply the 'd<:~te ofthe last increase to the HAp contract/the date wheh Jh~. 
prbjectwill submit the next HAP contract r~nt ir10rease1 and anyrelated comments about 
whethedheproject has been diligent in seeking annual increases to the HAP .contract. 
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!?. Affir~~tiv~ 0~rk,efil1~ ' > ··I·'· J< :.• :I• . . , .. •. , , 
Did Y9U conduct anx marketing of the. project during the reporting period?. lt,yes; please .desc~ib~ .thE\ 
marketing .tt:tat vvas:conducte<;i,includjng. : ••.•... ·.·. ; ...... · .•. ·.... .. . . / . . • ' 

a. wherrthe mark~ting was. ~on.~uct~d and h9W. ~~was irteJ)ded t.o r~a~~ populatiO.ns least likely ; 
· to apply tor th~. project; . ·· · ' - · . c •. . . . . . · . . · 

b.. :~ny.ady~f\isiri_g; dir~ct iil~ilings,, e[llailirgs an.g web postin~s thC!t ~yre done; and .. 
c. hpw tnany households wereo~ the waiting list piior to the marketing and how many '1\fere ori ~~. 
>pft~r.the (llarketi[ig was conipleted., : :> . . \ > ' .;; ! . . . . . . . . . ..· · .. 

. . .. '.- ' . :j ~. . . ' 

-: ,,.· 

' .. ·. 

6. va_c~~cy R~te ---~~-~L_·· ..... · -:-:--'. '-.!..,_J • 

•·.· 

. lfthe proje¢t had a VA~ANOYRATE greater than 15%, as may be shoWn <Jbqve from tht;; !ncom~ 
Experi~~ sedit:m ofthe wgrkst:tlei ;.2.Fiscal/'.y6u must suppjy tht;; folloWing; . .· .... ·. . '! '. : 

. ··~~A d~s~ri~tion ofthe:0ork_ ci~rie to an.al;ze the cause/i ofth~ ~ac~ncy r~te, an~wtiat 
.. the .Identified .causes are and · · .. · . · .• · · ... · ·: · .. , ...... : ·. · · . 

b. A. 8escription cit the wcirk done to id~ntity means ot reducing tne vacancy rate, an.d all 
.. viab]E\ remedies that h.av!3. bet;;n identified; and 

c: A.cle~crlption ot. th~ plan to implem~nt ani remedies, Jnti!lding sp~cific timelines t~?r 
· the implementation· work. · · · · · · · · · ·.··· 

···: 

.·.·, -:; ... 

. L . : ~ . . . : 
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:5; Major Repairs 

D~scribe ahy tnajor repair. or replacement needs \hat nave M\'J~ i(Jentifled as being req~ired W,ithin ihe 
next 2years, and any related plans to pay for\.Vnatever is needed. ... . . ' . . . . . . . . 

4, Vacant Unit Rerit~yp Tim~ ••••• q I 

::·, .. : 
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I 
T 

. 'l 

· .. -:> .:··· .... 

· · 2 .. Cqd~·Viol~tlohs :· 
··. ·:· 

Provid~ th~.f~ll~yYi~g fo~ a~y ~~~iail~ns 0~ citati~ns <:if ·H~alth'~rBuildiryg or H~u~ing Cod~s that ~ere : <. : .•.... 
issued during th<;! reporting period, or v,ete i~s~ed in a prio(re.porflng,period bu(rer:nalriec;i npe~ dur!~9 a~y •' · 
tim~ of the currer:itrep0rting period: · · · ·· · · · · · · · ·. ·. · ·· · ·.· · · · ·· · ' · · ·· 

.:· . . · : . . :·· .: ·: ·.:· .. ·· .·. ' . :: :. 

· Violation .or 
ci~tiori #. · .. · 

_: .·.;.: 

,:::: 

. . . . . . 
'Date.lssued ·. · 

(add acid;tiqnalr6\llf$ as n,e~ded) · 

: .:·:;''-'···· 
. :. :·.:.,·:::·:,\' 

·violation· ·or: 
· . tita~io.n.# > 

··\'.· 

···:., . _., .. :: .. 

De.~criptfon Cleared?. (Y.(n) 
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entered q formula instead of a single number for ;3 field; m?ke a note here re: for which cjl,lestion on which 

·. worksheetthat was don~, arid describe the formula &underlying numbers. Also LISe this field to qescribe •.•.• 
'in detail any qmOUf1tS e[lteted for:~ott)erpayments;' ori the Wbrksheet";2.fiscal;"item. iO. . . . ' .•.•.•. 
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·· Femals 

· {;enderqueer/GanderNon-binary 
· ·. Trans Female· 

Trans Male · 
Not nsted ~·· 

DeclinedJN6l.Statf!d 
Ques!lon Not Ask~;!d 

Total Head or Households . 

·.· ... 

·0 

.. 

. 0 

·. 0 .. 
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P"*ei.,.oddn:.u; o:u. ruppt~ on. this WMb~ morlb& trcm fhc..rint roll.or lhc JUt month or ttHI: ~~periOd Ui:rt w:u. an~r~.:f.on war1<3;~t 1A.~ 1/0{1900 L 1J. Unit!t'il · 

I• ProVide the data: iequ~:Sted·Torlbe lc.nanl popufal:foo thaiw:atrer.ldlng In ihe projee\ ttltlf!··tndof!J\.e R~l'l9 Perlod. . . . . 
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to cntortlatll for: Untl.Type .;,nd·~m.;J A&~~:t:mca Typ~. pleQ.le..eheck the,drop-~enu&.to tiTI&Uro that'lliirdat;l you "ato : : 

:.orthe {lnltl..da'l\'ri me~IU. ~b v.iJJ help preY:nt yrxl (rom 'ub~JI!~\ng forms Y.ith inYtll~·tlal~:·~y.riXTI'Is With lnllo!!d datil ml! ~e U:tum~dy,ith. 
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EXHIBITH, · 

· ;:.'jt~ilant ~~le~ti6~Piin.J?dticy. :: 
... . .· . . .. · 

This policy is in adciition to the obligation~ to cowply With· applicable federal, state and local 
civil rights laws, mcludillg laws pertailling to reasonable acconimodatiori and liri:rited English 
proficiency (LEP), 1 and the ~pplicable provisio:n, ofthe Violence Agamst Women Act; Pub. 
Law 109-62 (January 5, 2006)~ as amended. 

Application Process 

.. Application Materials. MOHCD shall provide an application to' be used prior to the 
hou.Sing lottery. The housmg provider agrees to }:!Se this application to detennine lottery 
eligibility. The housing provider's written andJ or electronic .application materials should: 

0 outline. the screeri:ing criteria that the housing provider will use; 
o be in compliance \'Vith San Francisco Police Code Article49 or the Fair Chance 

Ordinance, · · 
o outline how an applicant may request a. modification of the admission process 

and/or a change in admission policies or practices as a reasonable 
acco:oirr'icidation; 

o be written inlanguage tliat is clear and readily uilderstandable; 

e First rnterview. fu accordance with the housing provider poiicies,an initialinterview is 
requiredto assess each applicant's :mlnirnuin eligibility reqUirements for housing units. 
All applicants shall be offered the 6pport:u:i:llty for an interview in 1ottery rank order. 

o. . Second InJe:ryiew. Before issuing a denial, the housing provider should cot:lsiqer 
offecing 3: second inter-View to resolve issues and inconsistencies;· gather additional 
inf();rJX1ation, and assist as mu,ch as possi]Jle with a determination to adri:J.it the applicant. 

" Con:fide!tu~llty. All inforrriaticiil pro~ided will.be kept confidential fuld be used only by 
the hobsmgp~oyider, the refemng ~genCy anci'the fun_dfug agenGy f~r:the puipose of . 
assl.sting and evaluating the appJiGant in the aPmission process. All applicant information 
shall be retafu,ed for li months !ifter the final applicant intervieW . 

., Dd;tys in the Process. If delays haye occurred or are likely to occur in the application 
and screenmg process or the process exce¢ds the housing provider; s normal ti:tneline for 
application and. screening, the housing provide:r mli$t immediately inform the r,der:riJlg 
agency and the funding agency, of the stattis of' the application, the· reason for the delay 
atid the ikt~cipat~d time it Will take to complete the application process. 

. . 
1Seefor e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C, §§ 3601, ~t seq.; 24 C.f;R. 
ParllOO; Tii:!eVI of the CiVllRights Act. of ~964, 42 U,S.C. §§ 2000d-2000Q,-7; Executive Order 13,166, Itnpfoying 
Access to S~rvices for Persons with Limited English.Profidency (August 11, 2.000); Department ofHousillg. and 
Urban Development Li:inited English Proficiency Guiclimce, 72 Fed, Reg. 2732 (Jan. 2i, 2007); Section· 504 of the. 
Rehabilitation Act of1973i 29 U.S. C. § 794; 24 C.F.R Parts 8 and 9; Title II ofthe Af1lericanswith 
Disabilities Act of 1990, as amended; Ca1ifomia Fair Emplqyment and Housmg Act, Gov't Code §§ U,955-
12,956.2; Unruh Civil Rights Att, Civil Code§ 51; California Disabled Per.sons Ad, Civil Code § 51.4; 
Dymally-Alatorre Bilfuguai ServicesAqt, Gov't C::ode §7290-1299.8; San Francisco Language Access Ordinance, 
No. :202-09 (April14, 2009.) 
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.. ~roblems with th¢ Referring Agency, If at. any' poin~ the hou5ing provider has · 
difficulty :r;eaching or getting a response frqm the applicant and, referring agem~y, the 
housing provider must imrhedlateiy contact the referring agency, lfppssible, and the · 
fulldmg igency, D:PH or HSA . . . . . . 

., Liillited English :Proficiency Policy. Tbro:ughoutthe application proce~s; the housing 
· provider must comply With City policy for la;b:gi.).age acce:Ss requirew~:nts fo:r; applica.IJ.ts 
with limited English proficiency. '·· · 

ReasonabJe.Acccnntnodation and Modification Policy 
. 'I . 

Reasonable Accommo.dation: The application process should provide ii:lformation about how an 
applicant may make a reasonable acq)mriiodation requ~st. 'At any. stage fu the· admission 
process, an applicant may request a reasonable accoifunoda:tion, if the applicant has a disability 
and as a.resl).lt of the disability' needs a modification ofthe proVider's 1iiles, policies Or practices, 
including a change in the way that the bousmg provider co:rnhiU:riic'ates w1ili or provides 
ilifonnation tci the applicant that would g}v'e the appliCant an equal chance to be selected by the 
housing. provider to live in the unit. 

:. ·. . ... ' . .· . . .·· ... · · .. : . . ·, 

Reasonable Modifica:tion: Applicant maY request a reasonable modification if he or she has a 
disability and as a resulfbf the disability needs: . . ' 

o a physical change to· the room or housing Upitthat would give the applicant an equal. 
ch~¢e·;to.live at the .development and ~e the housing fa:dlities or tal5:e part in . 
programs oii site; . . . . . . . . 

. 0 a phy~ical change ill some other. part ·of the housing site that would give the applicant 
an equal chance to live at the development and :Use. the housing fadllties or take part · 
in:.progranis on;site. · · · 

Response to. Request: The housing provider.: shall respond to a request f6t tea.Sonable 
acco:rnri:to<Iation Of· modification Within ten ( 10) busffie~s'days, Tl:ie. tesponse'roay be tQ grant, 
deny, or modify the request, or. seek additional illforriiation in Writing or by a meeting With the 
applicant ... The housing provider will work,: With the applicant wid refemng agency to determine. 
if there are ways to accoi:nmodate the applicant. . 

Tl:).e hou~ing provider shall grarilthe i:eque~>t if the provider. Q.etermines that: 
o the applicant has a disability; : · ' · '· · · 
Q reasonable accommodation or modification is necessary because of the disability; and 
o the request is rea:Sonable (i.e., does :lidt impose an undue financial or administrative 

burden or fundamentally alter the nature ofthe ho11sing program.) 

If the reasonable accoiJJmodation request is denied, the rejection must explaill the reasons irr 
writing. If the denial of the re~onable ac:commodation request results in the applicant being 
denied admission to the unit, the provisions of the se.ction ori Notice ofDeniai and Appeal 
Process apply. 

ExhibitH 
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Notice o(Deniai and Appeal Process 

"' The housing provider shall: .·· . . 
o Hold a comparable unit for the household during the entire. appeal process .. 
o promptly send a written an~ electronic notice(to the, ~dciresses prov~ded) to each 

·applicant denied admission with a written arid/or electronic copy to the referring 
agency and the fundmg ~gency. The notice sho\)ld: 

~ list all the,reasorui for the rejection, inclu:dlng the particular conviction or 
conviCtions that led. to the d.ecisl.on in cases where past crirriinal offenses 
were a reason for rejection; · . •· · · . ·. ·• . . . · .·.· ·• · 

" explain how the appllcant can request an in person ap11eal to contest the . 
debision; . .. · . . . . . 

~ state that an applicant with a disabi:lity is entitled to request a reasonable 
accommodation to participate in the appeal; 

" inform the applicant that he or she is .entitled to bring an advocate o:t 
attorney to the in person appeal~· .. 

" provide referrallnfomiation fot local legal services and housing rights 
organizations; · 

,. describe the evidence that the applicant can present atthe appeal; 
o give applicants denied <J.dtnission a date .within which to file t,he appeal, which 

shall be at lea?!: ten.(lO) business days from the date of the notice; 
o unless an extension is agreed to by the applicant and the housing provider, hold 

the &ppeal within ten (10) business days ofthe request for the appeal; 
o confme the subject of the appeal to the reason for denial listed in the notice; 
o give the applicant a chance topresentdocumeJ;tts and! or witnesses shovv:ing that 

he or she will be a. suitable tenant; 
o have an impartial supervisor or manager from the housing provider, bt1t who is 

not the person who made the initial decision or a. subordinate of the person who 
made the initial deCision, conductthe appeal; 

0 . within 5 business days of the in petsort appeal, provide the applicant With a 
wntten decision that states the re$.SOti for the decision artd the evidence relied 
upon, A copy of the written decision must b~ sent (electronically or otherwise) to 
the referrfug agency and the funding agency. . . . . 

., ffthe rejection is based on a ~riminal background check obtained from a tenant screening 
agency

1
the Fair Chance Ordma:hce imposes aciciitiomli notice. requirements. 

ExhibitH 
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EXHIBIT I 

Tenant Scree:ning Criteria Policy 

The screeillng criteria and considerations outlined beiow encourage proViders to "screen in" 
rather tha.rt ''screen out" applicants. These requirements are also designed to satisfy the 
req\lb:'ements of Sl:\11 Franc;isco Police Code Article 49, Sectjons 4901-4920 or the Fair Chance 
Ordinance, This policy describes a minimum level of leniency; providers ate encouraged to 
adopt less restrictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applkant criminal records .at ail. 

Screening Criteria 

" Housing providers shall not automatically bar applicants who have a criminal recorc¥ in 
recognition ofthe fact that past offenses do not necessarily predict future beh;:J.Vior, and 
many applicants with a criminal record are unlikely to :re:..offend. 

.. Housing providers shall not com;ider: 
o arrests that did not result in convictions, except for an open arrest warrant; 
o convictions that have been expunged or dismissed under Cal. 'Penal Code § 

1203.4 or 1203.4a;3 · 

o juvenile adjudications. 
" Housing providers shail consider: 

o the individual circumstances of each applicant; and 
o the relationship between the offense, and 

" (1) the safety and security of other tenants, staffand/or the property; and 
" (2) mitigating circumstances such as those listed belqw. 

o only those offenses that occurred :in the prior 7 ye?-TS, except in exception<l.l 
situations, which must be do.cunie:nted andjusti:fied, such ~ where the housing 
provider staff is aware that the applicant engaged in violent tr:i±ninal activity 
against staff, residents,ot community members .and/or tha-i: the. applicant 
intentionally submitted an application with materially false illforination regarding 
criminai activity. · 

o mitigating factors, inch+di;ng, but not limited to; · 
11 (1) :the seriousness ofthe offense; 
" (2) the age andlorcircumstqp~es of thy appliGantaUb,e time ofthe off~nse;: 

· li (3)evide:o.ce of:~;ehabilitirtloi1, such.as employment, participation in a job · 
tr:~g program, continuing ed:o.cation, p?Jticipation in a drUg or al.cohol 
treatment:program, or-letters qf suppoD: from a parple or pi:Qbafion officer, 
employer, teacher, social worker, medical professional, or cotnti:lunity 
leader; 

2 The policy recognizes that some housing may be subject to mandatory laws that require the exclusion of an 
applicant based upon certain types of crimina!.acti'.'ity. 
3 The purpose ofthe statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 
or se):ti:tig asi<le ofii vetdict·and to seek to have certain criminal records sealed or expunged and a release "from all 
penalties and disabilities resulting from the offense.'; . 
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" ( 4) if the offense is related to acts of domestic violence committed against 
the applicant; · · 

" (5) if the offense was related to a person's disability. 

Exhibit I 
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RESERVED 
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.····.· 

. . ..... 

EXIDBiTL · 

1. Borrciwer, Contr~ct~rs. 
. ·· ... :· 

.. · ..... 
:: !.· .. ··· .·.: . 

·· .. ,:, !•·:··· 

.. · C~), . • ..•. to the (!xt¢nt Boii:ower. or it~ bo~ttacto~~ and slibc;:~ntr~rctor:~ 11aY,~.. . . · 
"employees" as defined in the California .Labor c6de, w6rk~ts' c6mp~nsaticiii in~u,tahce with 
employer's liabilitY limits not less than One Million Dollars ($1,000,00.0) each ac~ident, injury or 
illness; . .. · ..... . · 

· ·.·.· .··· ... · (b) • comtner<?i~!geri.t;nilliabilityinsllriince,.whh limits no le,ss than One 
Million:bolJars ($l,OOO;OOO)comb.in~d ~ingle limit per octtirreri.ce aJ;lq Two 'Million Dollars., .... 
($2,000,000) imriwrl agg:reg<tt¢~l~m~! :for bodily injurya\1-c\ propei:ty damage, includ!tig cpverage 
fo~ co.ritr:actual)iability; persoriaU:iiju.ry;};,in:~,d~ffi.age r.~i~l Ha~iUtY; ady~rttS.~pi' li;;t~ili.tY; owriers'· 
an4 con.tra,ctors' prptectiv~ liabiiio/; p(ochlCts: ~~d c~rnpJyf~~.Op~~at.1ori;;; .l:Jrqi\q fo~rn :property' • •· . . 
damage; and. explosion, collaps~ ariel tirtdergrpund (X¢U}'¢overag{during anyperiqd in which·. • · 
Bo:r;r:ower)~>. conMct.\p.g.~1JY actJ;vity·.on, alteration .or improvement to the Site with fisk of, : : .·, •· • 
explosions, collapse, or. uride(groiin4'.hazfl,r(\s;. ' . . ·. i ' . . .... ' ·' · .. ·• ' ' 

(c) •· business automobil~ ii~hilityj~surance; with limits hot les.stha~One 
MillJoP: ,l)qll~r$ ($l,O.OO,OQO) each occurrence, combined single limit for bodily injury_ and 
propt:\ttYdfim~ge,)f1~lud.,in.g'owP.¢d, !J;ir<ed ill:ld P.o~~ow~t:,cl.<i~t9 toy.~rage;, ~s applical:JI~; • 

l '.· .. :: "'',,. :.:. ':.,,, :.: .. ·:·.::.,,: 

·.· . • .... · .. ·: .> ... :(ctt :J:>f~f~s·~iomillial:Jili,ty i~hr~~c~ ofn,~:~~~s th~n o~eMillio~}~oiiii;,: · :: .~: 
($1;ci,o.d,p·o.Q) per.d~im ~v.d.iwo;l\1illio~ D(}ll~~s ($~,oop,o.oo). ~im~~~ agi£egat~ iimit.covering,all. 
neglig~~t·a6ts, ~n,:cir~:~ndoffi.1f!:$1,o~s. of;l3Qrr()wer's at(;bit~cts·;·erigineer~ ?.:P4wiYeyqr~.::l.fthe' :•: · ·. 
pr6fessioriaf liaJ)iliiy 1nsl:\~ail:ce ,proytp~:d: by the 'arch1teds,: e~gine~rs ;.Ci:r sJJrv~ryors is ~'Claims > ,· 
·.made~' c~yerage; Borrow,ei sh1lilass~re·tb~fthe~~.tr1iniqj).liri ii~it~an,;inaint~ined'for n,o ·ies·~ than 
three (3)yeab bt;:yond completlo~ pfth.e. con~tr.~cticii;is:qF.feinodelirig: AQydedU,cflbl~·a~./ei:·Fifty. 
Thousanq Dollars ($56,6oG)iaPh dairri 'mu~t l:ie}~viewed by ~iskM<tnagement; ·anct::·•: · · · · 

,., .. , . ·· ... , '.;(y) , •·;• .C:ontra,ct~r ~l};;t)l rnain,tainJhfoug)lqU,ttheterm,of,this c~ntract, atn9 
eipei:i~y tq. C~tyl il:iiafiket fideiity ib64d or a,Crini~ ~.6iicy "(Employee Dishonesty'Coye,rage).that . 
iriclude~ cq~erage. f9r;.epplpY,e'~.flisqcni¥~tY, fo~ge,ry.~ .~~t~r<l.t,iqn,, ~~e~ qf m.9~~y ·§r;.securi!ies, <•. 
and th,eft v1a. electronic nieql).s, .• en.doJ;sed·to cqver thirii·par:t:Y fi(ie!Ity, co;vermg·aJ!officers and · 
emp~oyees,in ~ amouht not less tl).~i:J.. $3 r:riill.iqn yvith/a,V,yd~::.ductiblen,o~ to:exceed $5Q;000 arid 
inCluding' Gity il$. adc;lith)n~} .o(?lige:eH6r. Jcis.s payee. as its)ntere$t may :ippei.r> Application of ••. 
Ciirrie Insurance Proceeds,' Borrqwei: sh.all profu.ptly p.(;:>ti,fy t~:;11<ier •.. of ai1Y claim.· under the 
reqU.i~~P. Cihn.e hl~W~nce_Po,licy. ~e~cler may r~tain f~o.m. the :proceed~ sft~e ~~q~ire<,:lQr:im~ ... , 
Insurance Po.lrcy, a' suffio,tei).t a,rr;wunt of the; proc;eeds to PiiY the}I!debtedness, if any, ii'nd $hall ·· · 
pay the b~lanceto J:lop-ower; ·Fo~ the avoidance of doubt; .l.;ender shafl ~ave no right or Claim' to 
the proceeds 6fth¢·required C~~~:Ih;mrqnce P9licy in. ~~~e?~ ofth~ Inckote~nes~: ;. ,, · .· •. •;',.; ·~ 
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··.::~~·:>~:·.~·:~.·· .·· 
· ..•...•.•..•. ·. ; ' . ·,. '·. (±) .• pollution liabiiityand!orasbestos p6il~tion lia,bllit)r ~pplicable to the work 

bdng .performed with. a l'imit r1o less than One:MUlioi:i'bpllai:s ($r;OQO,OOO) per Glahn or .· •··•···· •.. 
. occmrencc; a~qtw6 Million:D~\Ii:lrS ($2,000,000) a~nu~) 41ggreg~te pei:'polky. <This coverage •. · 
.. shall be endors(Od'to in~l11de NqncOwned Dispo'sal. Site coverage, This policy.JJiay !)e provided .'• 
by the Borfower's.c6n'tr<tdO~; prov.ided thatthe policy nmst be •''claims rnac\e'' ccrverage ahil ' > · .. • .· 
Boiroyjer must require Borrower's contrac~or to ma1ntain these miJ;.iwum.limit~ for no l<:SS than; • 
three (3) year~ beyq'rici c:owpletio.n of the construction ()f re!llodeling.. . . . ' ... · .. . . 

.. . . . . . .. . :. ; :. : . ' . . . : . .. : .": ( ' .. ·: . . . . ..... · ' .... , ·. . .. >: ~ ,_ ... :. . . . : ·.. ~ . 

2. Propertyiri~uranc6. . b • • • •• • • • • • ••• • • • • .. 

· .. ·. Borrower. must maintain, or cau,se its cotitractor$ af!d property managers; as appropriate 
for each, tom~i,i;tain, insur.ance'all:c\bonds ~s Jollows:. •·•.· · · -' · , .··.·. 

• (a) . · .~rior t~ ;onstruCti~~: > ·.• < 

·· •·. ·• : ' ·.• · (i). Propertyinsuranc~; excluqifigea~hq~~ke and fl;od, i~the amou:ntno , 
lesnhatl Q!!e Bungred ;re~~~nt (100%) of th:er6pl~c~in~nt value of all ~mprm,~me~ts r~ior t<? : : .• .. 
comm~iic¢!Tleh~ of c6nstnwtipn and City prop~t1J iri the care, custodY and ccmtrol of the . 
BorroWer 6r its t;cintra:ctcir, 'induding coverage ip. Hansitati'd storage off"site; the>cost ofde)Jris . . 
remo.val anddemolition as may. be ma4e i:easonab ly n~ce~b:r)r by such p~rils, r~sulting da~age . . ' 
and any applicable .law; 6rdib~nce or regulation; ~tart up, testingand.ma,chirt,et:ybreakdown · .. > .· ...... 
including electrical ar2iri:g; and with a deductible not td exceed Ten Thousa;nd :Ool)ars ($10,000) · . 
eachlciss, 1ncluding the City and all subcontnict~rs as ioss piyees. ·. · .. · .. ·> , . ' ' • ·.· .··. : • > ' .. 

(b) During the course of construction: >· .•• · · 
.. !' 

. (i) Builder's risk insuranc~, spe~iat'form coverage, c;xcluding e,arth,qtia~e ..• : ·. · · 
art~ flq.od,f9r one hundred. percent (1 00%) of tiu~ replacement value of \ll! ~ompleted .. ·· :-· · ..•. 
improvements arid Cifiproperi:y. in th~ care, c~~tody, and contml of the Borrower ()r i~ , •·. • •• .·. · .>• 
contractor, including cbverage, in tr~Iisit'arid d~;age off~ site; t.he.cost ofdebfls r.emov-al~nd' ·.•·. ,· . 
demolifi.on.ai rn.'ay b~'mad~ t;e~sbnaJ:iJy:;{ece~'s.ary by SUC)1 ~OVer~d pefils,JesuJting ·danlafte and>·,·· 
any applicabieJ::tw,·cn:dirarice orregulatiori;jtart up, t~sting and niachinerybr~akdb\Vn1nduding .• 
electr.iCal arcing, copy ofthe applic,able.endorsemenfto th~ B~ilder' s Risk. policy, ifthe Builder's 
Risk policy is ,issued on a detl(lred-projecfbasis; an.d' y{!th a <]ed~ctiblepotto exceed, Ten . . ... · , 
ThousandDpllars ($1 O,QOQ) each' loss, .inCluding-the City anQ. all subc6ntracl:otsas ios::; payees .. .. ' . . ... • .. ··.·:· . . .. . ' .. ·· ... • .. ··. .. . . .... '."": ... 

·.· . . ...• · .... (ii)' ;perforrnanc~ a~p p~yiUfib{b;rids ii&oritdctbi;;'~~~hi~the arpou~t,~f 
One H4ndredpercenf(l.Q<J'!::'o)of~ontrac,t, amtiunts, riafn.i~g the City arid Borrower as d~ai. · ••· ·· 
.obligees brother comp\~tion security appf,OVf:Q by thy <::;jty iQ)ts:;>qle di~.~i:etiqil. ·· . . ... . . ' ·.· 

• • :· • •• • •> • • • • ••"• • • • : • • •• • : • • .": • I ••::, ·: • •" •" • ·: ~ • • ... •: • • •. • .: •. ": • • • '· •. • • •" • . 

. ·. . (~) .·· Upon:compleJion_~fcon~fructis)u:· :. : •· .· '· • . ' ·~ .... 

. . . . ; :(i) Pfbperty insura~ce::~i9l1lqirtg earthquak¢ a~d flqbd,· inth.eam~unt n~ 
.. ··less,th~n One Hundred Perce~(( I 00%) of the rep~ayeillent value of all compieted·,lmproyemerits . 

and Cltyproper:tyiri the. care1 custody and contrp(of the Borroyyer or,its son tractor: :For· ··• ... · . . . 
rehabilitetionlconstryction projects that ll.re unoccupied by residentiaLor commercial tenarits, 
Tenant must.obta,in Property In.sur<J.~ce by the date that the projec.t receives a· Certificate of. · 
Substantial Cmnpletion. '. · · · · ·· · · · · 
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. . (li) Boiler and m~whin.ery insuran~e, ~omprehensive.foqn; covering· 
damage to, loss or destruction of machj~ery ariel equipmenflocated on the Site that is used by 
Borrower for heating, ventiladng, air~cori4itiohtng; poW~r. genei:'a!ion and ~imiiax.piirposes, in an 
amount not lessthiu1 one hundred percent (1 00%) ofthe attua[ replacemeritvalue of such . 
machinery .and 'equipment with a ded~~ti9le notto exceedTi;,n Thails~nd P6Hars ($1 0,000) .each 
loss; including thy City as lcissipayee.:' : · · · ··.· . ··. '· · • • ' · · .. ··' .,. ';' i: ' : ' < ; ·::: ' · . 

.. . The: followingnotjce;is proyid~~.in acyord!ll1ce\¥1th th.e p.~;oyisio,n.~ ofC(l.l~fornia Civil . 
Cod~ Seotio.~ 29 5}.5:: V 11der Caljf,oitili~ l.a:W:·. n,oi'en?yr shill reqll,!re ,a; bor,rp~e~> a$' ~ conditi<Jn of .. 
receiving or iruiintainiilg a l.oan secured by real'pi:operty, t6.piov1de hazard :msurarice c()vl{rage: · . 
agai{jst risks to _the improvements on.J:haf.tealproperty in an ari:wuht exceeding the.repla~eme:nt ' 
value. oqhe improv~ments on t~~ property,' , · · 

3. · co~ril~r~i~i s~i2e.. . , . . : .: .;: ·' . .. , .. . . . .. 
Borrower must require that all riontesMential tenants.' riaoility ii:isurance policies include 

Borrcnver an.d 111e City ~s !id<:liti<,:>n~l insur.yds,.a .. s. .their .~e~p~ctjve in~er:ests may appear. . 
Throughp)Jt ihe term of any Jeai~ ofComnierCi.&l Space iJ;l the Project, Bcirrgwer :rnus.t requir:e 
cornrrietd~l ten~rits to maintaj~ insiitance ~· fcillciws: · ·· ·. · · · · · ·· · ·· · · · · 

. . 
·:· .·· ·:. ·. . : . . : :· ',. · . 

.. ·.·, : ,-.: ·,··· . .'· ..... ,:: ;., __ ., •... ··i .. ·· :·.! :'.· ., .···= ... :.·:_;;.:··: _ .... ·. .. . . 

. .. . . . (a) ·.· >; t~ th~ extent the ten~nt has ·.''employees'.' as ~efin,ed in the .California Labor.. 
Code, wotker~' i::o~p~nsition 'insurance wlth ·eiriploy~r's ha]jiji1;y litn,its notl~si> than One'lvlfllion' 
Dollars ($l,OOQ.;bOO) each acCident; : . · · · • ·' 

· .. {q}i. c~~b~~i~l.g~net~iii~bllir/i~~~~~~~,witq,Iiini~ ~otles~than O~e. · .. '•. 
Mi)li,qn P9ll~r:s ($1,000,000) ~iich ()c<f.uiren¢~,.cciriibined sing!e Ii111it for bodpy injury a!fd .·· -.... . 
pti:ipertY damage, !nqludirig ~o~erag6 for con.tnictuaJ ii~SiiitY; perso~al ,iQiucy; advectise~s~ ... ·. 
liabilitY; including cov~iage for, loss qf .LD.t;orrie du'e.to an insur~d peril .for: tWelve (1:2} months; 
owp.ers:. an(! co'ntractors' prote'ctive; bro~i:J~~~ propertY (l~irtag~; c::icpiosiort; c.qllapse a~d .. · 
un,dergroti~4JX¢W; _pro4\i,ct~ 'ard cl:Jrr\P.let~d 9per1•i#~ris .2:0:ver.age; · · · · · : .•. :' · · 

. ·. . . . ! .. '.:: :. :' !,. • • • • : ' .• : : •.• •• • • • .: • • :-· • •. , '. • • •. ;···· • ~ .' :. • • •• • . :. . •• ; • ;.. • 

. · · ·. · · . · :':,id) = j;~ii~~~s. ~~tb~~bi'I~·:iiabili~: t~s~l-~nc·~,\~ith:Ii~Jt~''~6tie·~; th~n 6~e· .· 
Million Dolla,i:s ($ LQrlb,QOO} ~ach occuiren·ce, ~C?rnbiil~d sf~gle UmiUqr ~o:dily)rijuiy ~dd: .·• .. 
property damage; i~dudi!lgown~d, hil:~d and n6n:o\~neQ. aU.to cov~r~ge~ as applicab~e; .. 

·. . •. . ·, ' ';· . . : ·.. . . . . ·: ' .. : •,· '. . . . ~ ... · .. : ' ' ·• . . . .. I ' . . . ··' ' . . ' .. ·, . '. . . . . ···.'. : ' 

. . . , , ., (d) . ,with );esp(;d to an:y t~_nan~ wh(j has, (qr is. reguJred b.y La\)i'. ~o have) a liquor 
license and )¥hciis s.~lling or, d:i~tributlng .a:109b:9I;c beyerf!:Ms' arid/o.r}ocid j:irod11cts' 9 rt th~ 1,ease.ct .. 
premi~e~, to ~~in~ajij)iqi.wr ,a,tldiorfo\)4proquc~.'lial:)ility tqv~rage witf!)im,its' no,t,le~s th~ri, .Q~e: 
Million. Dollars ($l,Ooo·,ooo), as·appropdate; · · · ·. <·· ···· 

, . . (e). .·. . sp~cia1 forrn.coverq.ge .insurance; in6!uding yandalisil). .and malicious 
Iiti$9hief, in:th~ &m9~rt o{iQ9% 9;ftbefl1ll r.epl~c~h-I~rit'cdstther~ofJ c'ovt<rmg a.:ll furPish!p.gs, . 
fixtui;es, f!qPi,tJinen~ )e~~hoidjmpro~emin#, a)teration~ and p(operij of ey~ry ki~<f of; th~ tenant 
and 6f.pets6rt~ ~laiming. through the t~:~ui'n:t;an:( · " · · · · · :, , : · · · ·· · · •• • 

. '. . ·. . ' .. ·· .... '. ··' . . . : .· '.:'·,.· ·:,: ,· .. 

commercial. space. 
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; . ··. i i i . 
: . . . . 

·.:.:> ·:·":· 

·_·· Get1eral Reqtiiremeni:s:· .· 

. ·· .. · .. :_"·:·.· .. 

<:.···· 

_ . ·-·--·•· __ - , .. •. , (a) . _ G~~eral and·a~tom6bilel\abllitypqli~iesofB(}riower,C•6qtr~~tor;, . 
comr;nercial t~riants and property'ma.nagers must.include the City, including itsB.oards~· 
comrnissions, officers, agents ~nd ewployees, as .iin additicina[il1§tirc:d bx endor!lemcait -_. · · -- · · 
acceptabl~ to the Citi - . . . - -- - . .. .·- -· . . . .. ·- . . . ---

·::!-.. 

· •• .-_--_---·'(b) •-._' 'All p~Jiciesreq~iredbythisAgree~~ht in'u~tbeendorsed to piovid~ no .• --·-· 
less than thirty (30) day~' written notice to the City before c?ncell?-tion ot inten6ed non~rc;w~-wal , . 
is effective: : ·.. . . . . . . . . . . < ,\ ' . . , . , . .. • 

. . .· - .___ _ (c) . With respect to any property insur~nce, Borrower h6rebywfiive~ a'11 rights. 
of subrogation.. againsfthe City to the extent of any loss covered by .Borrower's inst1ral1ce, except 
to the extenJ;subrog~ti(ln yvou[d affect the 'scope OJ yalidity 9fiilSl!~ai1ce. ' ; .. · ... 

• _·. :: .•.. ·-_ ·••···-·· ·_(d)···: ._·_·_Ap~w~al ~fBoiro~rer's.ins~ra~de. by-~heC~~ will not re\ieye. or. dec.re~se ·• 
theliabilityofBorroweruriderthis Agreement. · .- · ··.· · · ' ·- · '' · · · -.. · · · · 

, . •.·• >< > · (e)_·.. ~ny and all insuranc~ poliGiescalkd for~ereinm~st con~ina clause_ , .··; 
provid~ng that the <:::jty and itsqfficerp, ~g~nts andefT1ploy'c;e~ will not be. liable for apy required. 
preiJ1[utr1. · · 

.. _ . . , (f). The City reserv~sthe rightto require an increase in insurance coverage.in 
the event the City determinq th.at conditions show ~a:us6 fot an. inGref(s~, .unless Borrower . . . . 
dc:trionstrates to the' city's s~tisfaction that the Increased co:v,er~ge is commerci~uy ub.Ie~soriable 
arid una\(~ilahle to B,OrroWer: . . . . . .. . . . . , ... . . . . . . . ·... . ·., •.• . .. · .. 

······-· .• ··• · · ·(g) • . Ali li(lbility p~lid~s~ustpr6yid.« that the i~~u~a~c~·i; pril11~~)t~any 
othe.r inswance,availableto the additional insureds vJith n:'~pec,t.to c!airn'~ ariSing out of this.. ·_ ... 
AgreeJI1eht; iirid that ins\lrarwe a,ppltes s~parateJy to. each insu~~d agiiinst whom daim IS made ·o.r . 
suit isb~ought and that ah act of om1s~.icih bf one ,of the l1ame<i !n:sur~ds tha~ woul(! void 6~ · ... · 
otbenvise feduce covenilge will_not. void or reduce coverage as to any.other'insuied, b'\lt,i:he 
inchision of ihore than one insured will:p.ot ope.raJe' to increase the)p~urer1s limit 6fiiab~ii1:y: . 

·.: .. . ··:·· .·. ·.·:::· . : · .. , :. '·.··:. ,. ,. :;". ·;.·... :: . ·.·.". .. :: ... · .. 

' • ·-··-. . · . • (h) :Ar0 ~~ii~yiri il)orin ~r'coyera1e.that,i~~i'lf4es~·~~~eral ~nriu-~(ag~regate. 
lim,it or provides that claim~ investigation or legal defense c6'sts:ar(: inCluded in the general_· 
annual aggregate-Hn1it must be in arriountsth~t are doublethe'6c~urrence.m: clairi}s)b;n_its·· 
spec;ifi~d a?oy~. _ ···•- · -· 

· ·· -• • '- < (i) •- · AU clairils ba~ed ort ~cts, orri.~ssions; irij~ or damage ,ocdrtingc\r <1rising . •· 
in whole qrin part during the poilcy peri(Jd must be covet~d. -If any requiredin~urance is .· · ' 
pr()yid~d l.lnder a cl~ims-made'poli~y: coverage mustb~maintai!1~d. COnJiTJUOuSiyfor aped()cl .· 
ending no)ess than three (3) years after reGordatiori of a notjcy of completion for builder's ri~}<: or 
the O)mplia'nee Term for generalliabifity and property irisuflirice. , 

. . . . ...... , . .,_. . . . ' l 
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G) Borrower mp.st proyi(J.Y. th~ City with oopies Qf endorsewents for each 
required ~urance policy and make each policy ·aval.labie for inspection and copying promptly 
l+:pon request 
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ExhibitM .. • 
.. · .. ··Deed of Trost. 
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Free Recording Requested Pursuant to 
Qoven1ni:ent~~d~ $9ctiori273&3, · 

. .. . .. ' . 
,·_ ....... , .... 

Whente6or~~d, :r:;~i.i ~o:, : . , . 
Mayor's Office,;ofHo\lstpgand·Cominunity Developme~t .· 
of the City !illd County 6f Sari Frarrc.isco 
1 South V:;mNess Ahnue, sth Floor 
San Francfsc(J, Caifforni5i .941 0;3 .·. . , 
Attn:. 

(•. 

. ... :,,·· .. •' 

. '· 

"--------------------Space Above This.Line for Reco;dei\i. Us~-.::~------------------
; .. 

PEEP OFTRD$T, A~si.G::N~Nr oF RE:Nrs; .• · 
SBCUruTYAGREElVfENT AND FIXTultE FILING .. 

·· :(Property A9~(e?s: 1Q64-6&Jv1isiioi:i) : , , .. , 

'tHis .n.:E~n QFTRUsT;~ssiGNiiEN;r oF :llE:Nrs, ~~¢uiuT.Y/\Gllli,EMENt .' · .. 
AND ·E:IXiVRE FJLJNG ('iDeedbf 1\-qst'') is rriad~,fis of. ( · ·;,_,_,by 1,0.64 .. ·.··. 
MISSION, I_,.P. , A. Califo,r):lia Limiie~.Partnets.hlp C'Ttiistot"), whose &ddn::ss is ti56 > ·.• . 

Market Street, San Fr~ui.cisco, CaJiforpia 94102, to OldRepublicJ'itle.CoOipany ("Truitee"), 
whose·addr:e?s is ... :. . . . . , .· ·.·, · ..... , s~riF.rtmc:i.~co, c;}.Iifor~ia, for the benefit of 
the crr.Y A,ND.cotn~:tY.QF $AN'.:FRA:NCJSCb, ~.n:t.tii:dci:paJ coiporatioq, .r~pre~ttn.~e9):>y_ 
the Mayor, ~ttlng thro1Jgh th~ Mayor's offic'e ofHousing li~d Co#im'ti.nity Development.. . 
("Beneficiary"). This Deed of Trustis executi;d pursuant to ~ Lo~nAgreemerit ):Jy ~nd. 
betw~en· Trustor and Bel)efit::iary dated as of , 20:_, as it ma,y be 
arrie)idedfrom tim~ to time: (the.PAgr~t::xn.ent"), the'pl;~:rvisi:oh$ of:\ivhicH ar().ii:)cprporated 
herein by teference .. Definitions ~nd nih~s.of)[,lterpret~tiori §~t forth irJ..t,h,:e Agreerr1e~t ~pJ,>lY to 
this Deed of Trust. · . , .. · ·'·.:··', .. ' :·c:.; • ·,; /. · · -. ;. ·, 

· .. l. Grant in Trust. Forvalu&bl~ com;i<,ieration;Trustorl;lere\:>y grants, traflsfers !!nd 
assigns to Thistee, ih trust; withpowe~ of sale, f~r the J:?~nd:it ofBen~flciary; ~ii r!gh~, title .. 
and interestTrustor now has or'ffi.~yhave irJ. th~ fuiure\ifthe folldwin!1{{all or &ny par:£ .ofthe 
foUowipg, oi- ~nyintt::~l';stin ~llo~anypart;. 9-fit, as the contt':xt i'equkes, the '\Propc:rtyf'}: . 

. ' ~ ,. . ' . :. : . -::: ., -:· . . ;-;· 

(a) . that real prop«fl:Y situf!.t~d:inthe Ci1Y an:q Cour1ty ,ofSan Fra~~is9o, , , · 
State of California, described ill Exhibit A att:icl;led her<:,~o a'nd ijjcprporat~d.herein,by: : 
reference (the. "Land"}, on which Trustor intends to. consttuct two nhw pennanedt supp,ortive 
housingdt::velopmentsforfqn~edy.homeless ad1Jlts.(1S3 units); se~i~is (104 units) for age 52 years 
an~ o!der bn tpe Lan.d, plus j:wo ~~sidep.tst~rff~pits,· a;, well as.to G~nstfli~t a cogjine~yial sh~ll (the. .. 
"Corru:nerciaJ .Space"), whiCh will.~llbe !mown as the,Project(:th.e, ~.'Project"); an~ , . ·. • ....• · .. · \ . . . ··•. ,··' . •' . . .... •' . ' ' . . .. •'. 

(b) all b.uilditlg~, struct~~~~ 'andotheri~~~~vements h6worlh th~ rui~r~ 
located or to be constructed on the Land (the "Improvements"); an:d · 
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, _. . ·. (c) all existing ~nd fut,ure Iea~es, subleases, 'tb1ancies, $t)bten1ncies, _ -
license~, occupancy a!Sl·wnents and concessions; and any ~ara:ritee}i thereof('~L~ils~s'')- ... __ 
relating to the tlseand et~oy(tient of all or <lilY part ofthe ~and an~ Xmprovements, apd any ' _--_ -
and all gwinmties and either agreements telatirig to or hiadein ;connec,tion'::vith any 6ft~e ••. 
Leases; ·and · · · · ·_:- · ·· · · · •· •- ·· • ·.<.' ---~>: . ._ .· · 

(d) . ~II ofi~ustoJ:'~ interestih an_d ~!fder that ceptainGio~~4 L6~seA~t~d.as .-
of by and'J:ietvveen theJ::i(y an(County of San Fnincisco ., as · -- -

. fessor, and Trustol, a~ kssee, inqluding ariyoptions of any nature whatsoever, and any' future 
iriterest of Trustor in fee title tci .theLand; ~md. · • · - ·· - --

.. ... · .. ,··· • .... ···; 

.· (e) . _· •- .. _· · e~cept fm;ersonat)r~;~rty andreinovable fixture~installed py 
tenants or subtenants, all goods; material:s~ suppiies, chatt,els, furniture, fixtures, equipment 
and machinery now or latydb be attached to, placediJ1 O(on, or us~d in connect~on Vl(ith the 
use, enjoyment; occup?-ncyor opeiation cihil or· any pai:tofthe Land and Irpprovefrieni:!>,
whether stored on the,Lat}~ or elsewhere,lndpding all: pumping plants,'engim:s; pipes; ditches 
and flu,mes, and.also ~ll gas, electric, cooking; heating, ccioliiig,'air conditioning; lighting, ... 
refrigeration and plumbin,g fixtures £u1d ~qulprnerit, all0f\'¥hich will b.e comiider~d to the . 
fullest extent of the law to be real property for, pbrposes .ofthis Deed ofTn:ist; ~nd ... , . 

. . . ~· . 

(f) all b~ilding t~akdals,equipme~t, \Y~rkin process or other perso~~l . 
. property of a:ny kind, whether store.d on the Land. or el~>ewhere, that have been or later will be·. 
acquired for the purpose 0£ being delivered to, incorporated into or installed in dr about the· •.. ·· 
Land or Improvements; and · · - · ' - - · ·- -

(g) all-~oan fu~ds, whether disbursed or not, and allfunds 'no\v or:in th~-, 
future on depqsit l,ri the Replace~nentReserve Account, the: Operating Reserve A.ccoi,int and 
any other account required or autJ1orized for the Project; and . 

' : (h} all proceeds, includingproceeds of all present an4. future f1rethazard o; 
ca:suaity insurartce poli\;iesand all condeinnatiqn awards.ot' payments now or lati';rto be made 
by any public body or decree by any coilrt of ~ciinpetentjurisdiction for any taking or in 
conne~tion with any condemi:iatJon or eminent dmnain :proceeding, and all calis6s of action . 
and their proceeds f<;~r any damage or injury to the Land; Improverr::tents or the other property 
described :above' or' any pal::t of thew, Or b[el:(c\:1 of wdrranty)n. cqnnectiQn with the .... 
construCtion of the fiDprovemerts; artd, • ·. . . ·- . ·-· ', .· . ' ... ·· .. · . 

·.;.·.: 

_ _ .. · •. ·.·.-•• , (i)' . all book~ -~nd ,records~~erta!ning to .a,,ny anq ~Jl ()fthe property desci:ibe4 
above;> including records ~elating to tenants urid.c:r. (lriy: tea~e~) the quafific?-tioris Qf ari)i ten,af\tS 
a.rid any: ~ertificates, vouch_ers and oth.er docum~nts. in· ~nYwiiy related thereto and.rec~rds · ·- ·· 
relati~gto the application and allocation of any fegeral, state or loqal tax, credits Qt benefits; and .. · -.-· .. ·. ' .. ·· .· ... -· .. . .· . . .·. 

2 
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. . .. G) . aU rents, reyenues; issues, rciyal!les, :proce.eds, profits, income, 
reimbursements; royal~ies, receipts and simi.lar it~ms; biclu~ing prepal\l rt::ntiJ./.ld s~c,m):ity 
deposits, in ~ha.~ev¢r fotw (including; ~:!ut npt. H~itec\ to, ca.sn:; c1wckS, m6n~y ord~rs; credit . : . 
card receipts or.otqer in~ttul1).enD? for the payh)eht of in~mey)paid otpayable in c6rin.ectkin: ..• 
with the PiopertJ("R,.ertts".), from the La!fd arid the Improyemenf:), subject to: (i) Trustor's . 

. right to collectand.retaih the sahie as th~y bec,.oi;ne due and payable; ~nd (U) Bene;fiQ!ai:y's 
rights under SectioiJ, 3 belqw; and · · · · ·· · 

(k) ~ll.intanglble pers~hai property a'nd tights :relating to the Pro petty or its 
operation or used in conm:ction yvith it, iticludipg,\~ithoutJi~ita~ion; permit.~~ lic~nses, plan~; 
specificqti'ons, construction ~on tracts, ~ub~ontracts,. bids; soils repofti., enginee~irig rep otis~ .· .•. 
land pianni~g rn..'fJ:is; d.rawings, <?bristfticti~n c6ntr~cts, i1otes:·iira.ft( Cio,cum~nts, engineffing :. ·. 
and architectural drawings, deposit's fot utility services, installaticihs, refunds due' Trustor; 
trade names, trademarks, and service marks; ,and 

{I) . all proceeds of, inter~st accru.ed: on, add.itions arid. acc.tetions to, 
substitutions and replacements for, and ch~ng'es in arty ofthe property described above .. 

2. Obligations Secured. This peed ofTr.l!.s.Hs give~ .for the pgtpbs~ of se¢t.Jr~ng the ... 
followin!$(cqlle~tjvdy, the "S~:cured 01?\igad,o~s~'):' • .··• · . .··.· •. ·. '. :: ,. . . ·.: •· ·• ···• · .... · . . . '·.= . . . :, .. . .. •, . . . . 

. (~). . perfo~a~c~ ;fall pr~~~rit. and f~tyre oJ;>Jig~tio·n~ of t~~stof:.~et fo~h in . 
the Agreei\lent, sp~cfficaliY cqrripl,iance with, cetf:ain restrictions on t~1~ use oftlle Pr.pper:t;y · ... 
recited ln that certa,in b.eclaration of Restrictions ex~cuted by Trus.tor; dated as of the .. d.ate of .. 
and bdng'recorded .cori~ur~ently withthis.De.ed 6:f Tt:Us£ as it tn~y be iirnende~·~~~~)im~ to· .. 
time, ·aiicithe proini~sor:v.'iiotes; inCluding the Note ailCi the :Bricig"CLoan N,ot~both.dateci ·· ·.· . 

, 2018, mac,Ie \Jy Tru~to,itq the circler of B.en,c;:ftciai)r; as either p~pmissory 
-n-ot-.e-m-. _::l_y_b_e~a-.m-. ~e-n.-de·~·fromtlnie to til1;1e (together; thi< "N"ot~::s,") ~d performance of ea,ch 
agreement intorporat(3cl by refyr~~C~, eontaitled.th«tdn, 0! .~n~ere.~ into in G()l!llf!Ctio~ v.;;itb: the. • 
Agreement; ::' · ·· · <. · .... ·:·,:. ' ' ' 

. . . ··.· ..... 
(b) . payme11~ oft~e indebtedn~ss e~idence.d by the Agreement and th~ 

Notes in the pdginaLprincipal am,ountofS.ix:Milli6n Two BtindredTvfenty Four Thousand 
Five HundredSixty'On~ and No/100 Doil~rs' d>6,224?5~ 1 :Qo), ~vit[l interest; according to the. 
'terms of the Agr~~!11t':,ilt and the'Not~s; l'!IJ.d . . · · 

. ·. • . . ..··.(c) ·.···. p~y~~mt of, ~ny ~.~ditio,n~i;:;~ms Tn.istor: maY. borrow or receive ftOtJJ. 
Benefi.ci~ry, :w~en evidenced by .another note (or imy other in'strumerit) reciting that payrrieiit 
is secured by this peed o~. Itttst, : . . .•... ·. . · · 

3, Assignment ofRents. 
.. :··. : ... ,· 

(a) .... "•Assitmmetit as Additional S~cJtitj. tr~st6r hereby id,evocably gr;mts; . 
tran~fers, and assigns to Ben'eficiary a,U of its right~ tlt!e, and interest in £J.nd to the Rents as 
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:· ·:. . . . . . . . . 

.. ad~itionalsecurityfortheSec\lredOblifsation~. Subjecttothe provisions ofsupsection3(d). 
below; B~i:leficiary her~ by .. confers upon T~ustor a licens~ ("Llcens.e'') to toll~ctand retairi the 
Rents as they become due and payR.ble; so)ong:as no Event of Default exists and is ·. ' . . . ·.· 
continuing. lfan Event cif Default has occUrred and is continuing, B~neficiary sh(i}J haye the •.•. 
right, whi~h it. ma,y choose to ej{yrcise in its wle discretion, ta, t~rminate this Li¢ense wltbdut 
n6tice to oi. demandupoil Trustor, and:\:vithou(regird to th6ad6quacy c}fBemt:fi~iary's , '. . 
security urtder this Deed 6f Trust: .. · ' .· ···.· ... · .·. ·• . · , ' · · ' · ' · · · 

•. •.• ... , .(b) • · ·.Co!Jecticm andApplica~ion iifRents~'subject to the License granted to 
Trustor vncl~i sub?ection3(a) libove;, ]?'e11e:ficiary has thy rigQt, poY,.,er, ~lfd m.)thority.to coilect 
any anq all Re11ts.,:Subje9ttothe License:grantedto TrustorunMrsubsectionJ(a:) above, · · . 
Trustor jlereby appoir1ts BenWcia,iy its attorney-ii·H'act to perform any and ali of. the' · · 
following acts, if and at the times, \Vhen Beneficiar)1 i~ its sole qi~creti6n mayso c,hoose: 

1. Demand, recei~e, ~nd enforce paym~~t of ah.~ and all Rents; oi· 
2. · divereceipts,rele<J.ses, and satisfactions for any a,!ld all 1\.erits; or 
3 .• · Stle either in the name 6f.Trustor or in the·name of Beneficiary for 

any, and all Rents: ' . . 
. . . ·. ·.. .. . . . 

. Be~eficiary's righfto the Rents does not depend on\vhether or not Ben~fidary 
takes pos~essLon of the Property. In Beneficiary's ,sole discretion, it may choose to collect · 
Rents. either with or without t<J.king pos~ession of the Prqperty; Beneficiary shall appiy ail 
Rents tpilecteci by itin th,e u{anri¢~ provided i.mder thi{Deed of Trust~ .If an Evdt of Default 
OCC{UfS. while Benefic.larfls ~ri possession of ail or P\irt ofthe Property imd is collecting and 
app\yitig Rents .as permitted u.nder this Deed of Trust, Be~eficiat:y, Tn,tstee a~d any recdver 
shall nevertheless ,be 'entitled_ to e~ercise q:nd inv.oke e:veryright and,rell).edy .afforded any of 
them under'this. Deed o(Trllst and fit law or in equity; incl~ding the ~lght' to exercise the . 
powerofsale gfa'ded hereunder, · · · · · · · · ·· · ·· ·· ·· · ' · 

. . . . .. ' . . . . . .· . . ~ . . . 

· ...•.. • .. ·, ·•· . (c:) . · Beneficiary Not Responsible. Under no drcu~stances sha!lBe'neficiary 
have any clutyto produ~e Rents from the Property .. Regardless of whether or not J?eneficiary, 
in person 0r by agent, takes act1.1al possession of the Real:Property and Improvements,. . 
Beneficiary is riot (mcl shall not be de~med to be: .. · · . 

. . ... ·,··· . 

1. ·· A;;1~1or:tg~ge~ in possessi~n" fof any purpose; or 
2. Responsible f~Jrperfon:ninganyoftheobligations ofthe lessor. 

uricier anY lease; or ·. ·•· .. ·.·. . · · 
3. Responsible for.any waste committed by less~es or at1y other 

parties, any cfcirtgerqus dr. defective condition of the Property, or any 
negligence ii1 th{tnanagemerit, upkeep, repair; or controL of the 

·Property; or : ··• ; ··. · .. ' .. : . . < ... ·'. .. '; ' ·. ··.·.· ... 
4. Liable in 4TIY rn'!rinerfotthe.PrQp~rty cirth~ i.t?e, cicc;:upancy, 

enjoyment qi op~ration of all or ilriy pa,rtof it .. 
. (d) Election by Beneficiary. Upon the bccuiT~~qea~ddu~in~ tl1e 

contin\lance .(jf ari Everitof Default; :B,eriefiCiary, at its pption, may e~ercise its s rights under 
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this Section. or oth~rwise provid.ed under ~pplicab!e law (including; bl!t not limited to, t)nder 
Section 2938 ofthe California CiviiCode). · · · 

4, Trusto~'s Covenants, TQ protect the security ofthis Deed of.Trust; Trustor agrees 
as follows: · · , . . · · 

(a) to p~rfo~ the Secured ObHg~tions in a~cmdance with their r~spective 

•' :;; ·. ·:: .... ::.'··,·· . ':i,. 

(b) to keep the Land arid the 1mprovements in good condi#on and repair, 
nonhal wear. and tear and acts ofGod e.x~epted; not to rc;rnoye or demolish any Impro.yements 

· withoutBep.efiCiary's prio~ written consent; t() ,complete q~ ~star~ prmnptly ~nd ~n goo:a and . 
wod<in~.nlike illfir!ner anyJmprovem~rit <eo.ristrll,ct~<;l, dai:nag¢d or de;?troyed on 1;lle Land; t9 .·.· •·· 
pay vyh¢IJ. du~ all cla!ms for labor performed and ;ma.~eri~ls Jurilished the~~for, ~ubjeCt to .. 
Trustor's right to cont~st any claim in good faith; to comply with ~lliaws affectingthe . . 
Proj~ct, subject toTrustot'srigQt tci cqntest any c[aim 'in good faith; not to coxnmito~,pe~tt. 
waste with ,respect to the Land or d1~e Improvements; nott(j commit, suffer Qr pewit any act i 
upon the Land or. the Irrtprdvemerits in vibhition of law; indu~ing Environtn~ntal Laws.; and, . 
to do all other acts made.reasonably necessary by the chani.cter or use ofthe Land and th6 · 
Improvements; ·,! ·. . · 

· (c) to provide, maintain and delivc;t to B~neflciary property anci)iibility 
insurance as required Linder th~Agn:etne11t arid apply any insunpwe proceeds as provided 
~~· ,· 

.. . .. . (d) . · · to a,ppbarin a.nd 4~f~~d ~ny ~ctip~ 6r P.r~ce~dirig ptirpo~tggJ~ ilffe~t 
the :security he.n~ofor}he'·fig9.tS' b~ powers of:SertefJci~rYqr;Tru~~e.~; iind to paJ.all co~#.:~I1d ··· . 

. ex,pe!'lses, irt({ludir!l~ CO~(Ofeviderice of title and reasoiutbl~ 'ai;tortH~ys' fees ai:!.d QQS~ inqurred . 
in at1y ':Such acti~n· or proceeding in \\lhich' Berief(pifiry :6(Tnistf<e m;~y '&ppeiir ~rid in ,at1,Ysuit 
brought by ;Berieficla~y to foreclose this De~~ :ofTrud}bll.owing' an Everit.ofPt~faut( :·', . 

.. ~: . l : : . ,; .- . ·: . '•;. ·• . 

. . . .. · ,' .. •. ( ~) ..... to: pay in accordfir]ce,:-Yiththe)\.gr~em,eht; butih ~aph case prior tp ' 
deJinquericy: (i) all.t£iies lii;~cJ..assessm,ei1is#f.e¢ting tl).e PropertY, inchicUng li$sis~merit$. ori· . 
appUJ;tenant Wi'lter,~tocl<;; B,:Pd (iO aiJ .~nctlmbr:fil'ice~~ CB~rges :~h~ liens, wit~ iliter~st, C))) the 
PropertY or any partt~ereofthat app~ai to ·b¢ pr:ioro'r ~itperiorh~reto; ' ·. . , . , . • •; . 

' · · · (f) ·•· ·· ' sho~l(i.Tr(istor faiJ!o.make apYJl.~yrnent or to do any act~~ ~e~ein 
provided, theP:,;wi~hou~.: (i) .~l:?ligatipn, to dp s6;.(ii) no.t.lc~ ~o,9.r ~ern~~d _upqh.Jru's~q.r; 9r : . 
nii) reJell1ii~g tn.istoi: froi:J). any obligatiqn.p~r~of,}3eneficiary or T.rustet:: m~Y:: (A,),'i:na~e or d9 
the ~a,IT1.~;in: a.nY~imne.r'an~ ,to t~~ ~xte~~·. as it ~~~in?::i1~c,e~s~r:Y. t~. P.~otect t~e ~~?wity:~eteO.f; .· .. 
(B) appear. m and. defend. any·ac;tl,Ol) ()j:proceedmg purport1p.g to affect tl;te ;>eqmty {le:reqf:or 
the rights 9r powers ,qfBeneficjary. or'tru~t~6;(q pay, pfirchfl.se, co~te~t or .. com.pf~mi~e)iny 
encl)rribrance, charge or lien that ib, itsjudw.ent appi.ar~ to b.e prior or superio~ h6r~to;. a.:nd . 
(D) in exercising these povver~, pay n~cessaty ~xpen~es, '.erripioy 'c.ounsel iwd pa}reaso·h~bie· 
attorn~:# feesand cost{ and Trustor consents· to BenefiCiary's a~ci/or Tnistee's entry upon the 
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·. . . ::. :.: ...... . . . :.:· .· ; . .· . : 

..•.. ·~~~· andimpcoV<~e~tsfor ruty pmpose :et (6rt~ 4t ~" Sob1eotion, md~d•ng Jleneilmary's ·. 
exercise of its rights under C~lifotfiia Coqe of C!vli Proc.edl.\r~ Section564(c); ahd . . ... 

. . (g). • t~ ~e1mburse within five (5)~ay~of demand allsums expended by 
Beneficiary or Tnistee pursuant to this Deed ofTrust; with i'riterest :.3.t ari annwil rate ofinterest 
equalto the le~serof! (i)ten p~rcent (10%);or (ii)the maxiTI1~m l~wM r~te from date of 
ei.penditur~ to the .d~te of payment. .. ··. . . .. . . . . . . . . . . . ... 

5 ... Sewrity Agreem~nt and Fixtur~ f.illng . 
.... , .. 

·.· · •.•.. · · .. ',(~) . (}rant ofSec.udty Int~rest Without limiting any of the ~ther proylsior:s 
of this Deed of Trust; to .secure the payr;rrent, perfonnance and observance ofthe Sec\.u'ed ' 
Obligations; Trustor! as d~;b~or (refei:req toiri th.isSection 5 as ;'Debtor''), expressly gnmtsto 
Beneijciary, as secur(<d partY (referred to i.ri this SeCtionS as HSecured Party'H), a c.ontintiing 
security interest iri all the Property Onciudi~g now and hereafter existing} t() the fl.! II 6xt~:;nt 
th~t any portion ofthe PropertY 1nay be subject to the Uniform CominercialCode, Fcir: , · ·.· . .: · 
puwoses ()fthis SectionS, i'Ccillateral" rrieans the personal property (tangible cir. intangible)··· 
anci· fixt\lres inCluded inttie P,roperty. · · ·· · · ··· · · · · · · · ··· ·· · · · · · 

(b) D~~tor' s C~venants,.Representa~ions~ ~ndW arran ties. 
. . . . . 

· (i) Debtor coven.ants and agrees ~ith Secm:ed Party that: 

(1) In addition to any qthet remedies granted in, this. Deed of 
Trt+st to Secured Pal;i:y or Trustee (including specific;:tlly, h11t notlimited to, the right to 
proceed against the Prop~:;rty i11 accordance with the fights ind remedies iJ1 respect ofthe 
Property thatis real propert.y und,erthe.Uniform Commercial Code); Secured Party may; if an 
Event of Defaults OCCl!fS and is continuing, proceec,l under the Uniform Commercial Code as .. 
to a.li orlin)ipartofthe Collateral, find shalf have·•and may exercise yVith respect to the·· .. 
Collateral all the rights; remedies, and pciwets of a secured paqy urider the Uniform · •. 
Commercial Code~ · •···· · · . . . · · · ·· · ·: · · . · ·· ·. ·· ·. ·· · • 

···• • · .. ·.... ·. · .H·• .··· (2) < Withotit,lirnitirigthe,~oregoing, Secured Party shallhave 
the right Ltpori any ptiblic sale or sales; and, to. the extentpe,rmitted by lav,r, i:o purchase the 
whole or any patfo,f tl).e Collateral So sold, fre~ pf any ~ight or equity of redbnptio)i in .. 
Debt0r. Debtor further agrees to allow Secured Party to use .or occupy the Prqperty, without 
charge, for the purpose of effecting any of Secured Party'~ remedies in respeCt of the. . 

CollateraL, · · ·. > · · · .... , (3) .··.·. To t~e ex~~nt permitted by applicabl~ .laW; D~btor 
waives aU Claims, darnages, and demands aga.instSec:ured :Party arising· out ofthe 
repossession; .rett:iiJitJn, or ~af~ of the G_ollater~J, except for cilaims, darpag~s,.at1d_ dem~n:ds .~ .. 
due to the active grps:; n.e.ghgen,ceor w~l1ful rn!SC()J;1d:uc.t cif~ecpredParty 1p. de.i:ilmg With such 
C.ollateral. Trust6r agre,es th~t Secured Patty heed not give more than fiye ( 5) days'. iiotiee,of. ·•, 
the time and p~aGe ofany public sale or oUhetime at. which a private sale VyiU take plac:e ~rid 
that such notice is re.asomible notification cif~>lith matte'rs;: Secured Party may disclaim a.ny ·. 
warranties that might &rise in connection with the sale, lease, liceJ:ise, or· cit!,ler disposition of. 
the Collateral a.ndhave no obljgation to provide a:ny warranties at s11ch tjrjie .. Sec:ured Party 
may ~djoum ariypuj:>lic or private sale from tiwe to time by announcement at the time and. 

6 .. . . 
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place fix~dtherefor, and Sl!Ch sale may, wlthpu~ further notice, be m?de ad~e time; and place 
to which it was.so adjol,lrned. . .· ..... ·: ·'·· .. ,_ .. :.· 

·. . . · . . ·' <. ( 4) Ti:rth~ extent perru~*dby iaw; Pebtorlw~eb.Y ·. . .. 
specifically w~i:ves ail l;ights;o.f.r.edemptiqri~~s~y, or appr~isai,\0hi9!1.it .h~~-~r J:nay,have ).md~r .· 
auyj~\v now exis~i~g 9~ h~reatte(euact6.d,~. ; . . . .. ,,, .. '• .. . . ' ' .. ·• --~ . . ' ' . 

. . . . . . ·· ··. (ii) , ri~~to( pereb.y ~~thoiizes :s~cl\r;e4 P.aftY t~ iqe· fi;~~nc,ing an( ·:· 
continuation S.~atemc;;nts With respect to .thy Coll~ter~~.ai $ec:ur~~P~rty m~yreasohably ,• . 
re;quire:' ·.. · · · • · · · .·.::;:-::·• ·· • ·· .. '' · ·- .·•·:... ·. : ... .' .·:··•· .. 

. . . . (Hi) Debto_r hereby.rep[.eci~rits and ~~~mants: ,that no fi.nancirig 
statement is on file in any publk.office exc~pt' a:;; authortz~d l:Jy S~cure4 Pacy .. Debtor will at. 
its owri,Co# atid'expcii!s~, ~jion deiJidhci;,~ur1.11s~ to Secur~d Party s~ch fvrthet ,infc)r'rrlatiori arid 
will execute and deliver to Secured.}Jarty, financing statemeJ:ltS arid other dQ,cliinents. in fohri . 
reasonably' s~tisfactory to Secured Party and will do :in su6J:l ~ctst~at se.~ured Party ,may at 
any thrie; or from time :to time reasonably requite to establish arid maintain a perfected security 
iuter~st in the Coliat~ral as ~ecurity f6r tHe Sbcured Oblig~tidns, ~ubjec:t only tb]i(')ns 'or . 
encum.~r~~ces appr()ved. by or benefitirJ.g S~~ure9 Party, Debtor. yv:iJ! pay the a~tual expense of 
fi li!1g or recording ~ych fit:w.nCi):lg statem~nt~ or oth~r d OC\lin~ilts; ~n(l t~i,s inS.trl!meJ;it, as an,d 
where re~~onatjly r~cp:lir~q.\:J{Secured. P.~r;tY. ··· · · · : ,· , . · ·· · · · · · · · ··· ·· 

. .· . . . (iv) . To the e~t~~(perm.itt~d ~y applica~le taw, the se.curity interest 
created hereby. is specifically in:te.t:ld«cHo. coyer all re.n.ts, royalties, issues and profits., .anQ..al\ .. 
inventory acc6t,mts, a~cou~ts receiv~ble. ~tid otherrt;''enue:s 9f the Propef!:y, . . . . . . . 

. ·. . ·· ... ··. :· ··.· ... ·· .'·.. . .. .. .. . . ··;:' ·. 

(c) • F'ixtUreFllini;'t:~rta:inHofthe Collateral is or w!ll bec~~e "fl~tures" (~ 
that teqp.is qeftnec! fnthe Uniform Cornme.rt::ialCo,de). This. pe(fd of'frpst, ~pon.being filed 
fpr record in the t~aJ estate)ic6rdsof S,a:n Fr,andsco ¢oL!n(y, s~all :oJ)er~te fl.l:So, as ;:t fiJ:!<p:J;ci,ng 
statement cltlcl. fi)(tUre fllihg Upon S~ch'pf, tn~ 9.()l)ateral that (s Or. tnayh(':c\'>m~ fixtures 'tinder,.· ·. 
the U.niforrn Com~ercial Code. 'I)~ptoi"s Barf!e and' i:)ipe andjur!sdictioh 'Of ehtitjr aie se;tfmih., 
in the introductory paragraph hereof: Qebtor's. ~ddres~ is set forth.. apov~~ Depto<s EP'f · · ·· 
Number is . Secured Party's riame and maili,ng address are s'et above . 

. . . •: 

. :_, ., ··.·::.-

. (i) TrLJS\or'hereby:a~sjgns t.o. Benefi~i~~:l-y;any:aw~rd ofpa~age~ arising ·. 
from the cbndemhatlon of all oFa.riy p~rt of i:he Pro'pert)t fcir public use arid ariy insurant~ .. 
proceec)s adsi!lg[rom ipjury.F<).~ll ()r ;;tny part qfthe ~~(Jp,ert)r (Jr tre.Project: ,. . · 
. . ; . •'. . :· : . ' .. ' . ! ' . '. ~ . . . . . . . . . . : ·'. ·. . . 1 : • • • • .'• • ' • • • • -· •• 

.'; •. ·. ;(b) . At!Y condRm~~tjOIJ ~~~rd or insuta~c~ pro~eeds. ~y~t ~e .Pa~d ie : ;. -, 
BenefiCiary or, if Beneficiary has consented to subordinate the• lien of this Deed ofTrusdci ... 
th~ ll~tt ~f ~~other lend.~r {cit t~e P~~je~t ~~cordi{{g t~ the prov.isi6~s .iii th~ s~~i~r le~dei-'s i ··. · · 

loan documents.· ' ' · · . -:·. 
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... ··. 

. . •.. ... . : (c) • <It fl. cqndemna:tion,avvar9 or in~u~ince procee~'s a,re pai~ ~0 B~n~B~iary, 
. Beneficiary will ~elease o:r a:U:thodze the release offunds tp T.rust.or, provided tfiat t\1e furids 
will be use.d for the re6onstru,ct~on of the,Pf.ojed in ~ccotda~6e with: (i) projections, · ... • •. 
demonstrating th~treconstru~tion is economically fe~~lb!e; ancl (ii) Tnrstor's constn1cti<n1. ·•· . 
budg~t, e~~h <:iwhich ,must l:l6. sf[tisfa,~tory to Bene;fici~ry in its rea~on~bl¢ 0i§c~etion. Iil' all· ·. 
other ca,~es, Beneficis,[y n:iay choose in its discretion tQ.apply funds to Trustor's obligations 
underfi-le Notes :and the Agreement b.r to apy,s~nior 6bligailoils, ill. accordance yvith the ; · · .. 
respective ,pdotitit:\s of the approved .lienholder~ as their.interests may appear ofi-ecord, with······. 
the remaining furids, ifany,rdease.d tQTrustor; . . . . . . . . .. 

... . · ·.. , (d) trus~~ragr;es~hat ~elefi~iary's ~~plic~tion orreleaseoffunds .· · ... 
. pursuant to this S.ection viill not etireor «r~ive any def~ult orNotic~ of Default (a~ defined 
below) or invalidate any actny Ben~ficiary performed follovvirig a default pursuantto any 
City Documenturil~ss the default has beep. cured. by the application oi- r.ell;;ase of funds ... 

•. :. ••• : ··... :·:.· ... ' .. ! •.. ·:. . ·• ·. '.· •• . • • .... '· > .. : . .... '.' .. ·.:,. ::. :· ·: :. ">·1 •• ,.., .• '· :· ••• 

· · · .· · 7. Fu~~erAgree~e~t;, J~ustorfurtheracknowl~d~~s apd ~g,rees 'as(oflows: H • 

.... · ··••· , (a:) .... Beneficiary d,oes not waiv~ its right either to reqliire promptp;3.yment 
when due ofalf other sums secured by this Deed ofJrilst ortoAe()lare:'Trustor in defau~t for 
failure to pay ti!Tiely by accepting payment of any sum set.ured h~reby after its dlle date. 

. . .. · .. (b) .. , Tru~tee~~jreconvey imypa,rt ofthe Pr~be~yatany time or from~ime 
to time,\vithout liability therefor and without notice, upoh 'wrii:t.eri requestof.Beneficiqry and 
p~esentat!on of this Deed of Trust and the Notes for endorsement without affecting the .. 
lia]jility of any entity or person fqr payn)ehtof the i~debtedness secuncd hereby, 

.·. . . • (~)· Uporl: (i) 0ri~en reque~t ofBeneficia!ystatin~ ~~at aliobligatio~s 
secured hereby have been paid or perfqriped; (ii) Benef!c;iary's surre_nder oftbis Deed of Trust 
and the Note~ toJrusteeforC:<!,t;itellation a~d retent,iori Qr9thir disp~sition as Tn.ist~e ir)its . 
sokdiscretim1 may choose~ and (iii) payment ofitiJees, if any, ·Trustee shall reconvey the 
Property then held hereunder vvithout ,cov~n~nt or warranty. ·.· . . . . . . . 

(d) . Any voluhtaiy or involuntary con:veyaqce, sale, encumbnmc;e, pledge . 
or other transfer. cif~ll or any inter~stjn the Property or in Trustor;. iriduding a s~curiiy . 
interest, in violation ofthe Agre~men~ will ccrnstitute anEyent cif.:J)efl.iJilt (a~ defined below) 
giving }3e.~efipiatytbe ri~htf6 yX~r~i~~ i~s .. retnedi~sat i~~ Q,r}riequity: • ·.· •. · · · 

· · .. •··· {e) .. ·· ·. · F6rthe ~u~p9sbs o{thiS Debd of Trust, Bendidary frorri:Hfi1~ to time·. 
rilay sl,.(bsti~)J.tt;: a succ~;:sspror suc:ce~sots to Jru,:sti.e hamed, heteln or acting hereundt:r by .. 
instrument iii 'i'/.tlting:ek~cutedby Benefisiaryand duiy ~c~owledged and recot<;J.ed iri the.·· .• 
offi.~e offhe. record~r of San Francisco County, which ii:J.sh-umef!tsball be co~clusiye pro()f of. 
proper $ubstitut!onof a' succ,essor trustee ortrustees,Without conveyance from Trustee, any 
successor or substitute trustee will. succeed to all title, estate; iights; powers, and duties of .· 

''· . .. . : '•. . .... 
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Trust~e. The instnu:nentrrwst contain the n~me.oftb~ origina:I Trus~or, Tru~tee a.nd· : 
Beneficiary here.uride~; t~e r~cording 1riforrriationfQ_tJhiS. Deed ofTrmi and the nam~ arid 
address of the new Truste.e., , : ·:· . '· · · <: . , .. 

. ·. · .... 
. . · . ···· . (f) . : This])eed ofT~MStl}pplie{to, inures.to.tfi~ benditof, apd-bin4? aU · , 

parties hereto, their heii~Jegatees, devis~es, adniinistratqr:$, executors; successors ancl .·. .· : 
assigns, provided that this' ~ubsection does•n.:9t consti~uteBenef(cia.,rj'.s con,~ent to liJ.lY tran~fer. 
in viol;:t~ion of this Deed of :Trust/Thete~m Beriefidaiy shali ~ean the holder of the. Notes, .. · 
whether or not named as Benefici~ry h~n~in.'In this' Deed of Trust, wheheve~. the. context so 
t~quin~s, the m~;cu!ine g~hd~t indtJd~s th~ feminine arid! a~ th~ he\.\ter, aod tb~~}~g;;l~r 
number-includes the pluraL ·· · · · 

• (g) Tt1fstee a(::cept~ this Trust whe~ this duly exe_cuted and acknowledged. 
Deed ofTrustis made a p!,i~liq 1;ecord, as •provld.e~ by law. Trustee is not obligated to notif'y · 
any party hereto of pending sale. under any other deed of tr1Ist or of ariy acti'ori o.r proceedihg 
in which Tr:4stor; B~n~flciary, ~r.Trustee shall b~ a paity·unless qroughtby ,Tr!fst~e. 

8. Beneficiary's Rights Following Default. Upon any default by Trustor in 
perfop:nance of the Sectired.Oblig~tioris follpWing expiration of a.ny appJicabl~notice,and 
cur~ periods,("EyentofPefault''): , : ·" · . , ·· ' < ': , .... 

(a) 
automatic&lly. 

T~ustot's llc~nse to colle6tandr~tainRe~ts will tenhinate 

. . . (b). tr:usto~ ¢onsents to Benefic.iary'.s e1;1try i,Lpon and taking pos:<;e!)sion of 
the Property o.r any part thereof; at any time ~ftet the oc~urrenc~ -pf an Event ofPef~ult 
without notice, either in persoh, by agent or by a r~ceivetto be appointed by a cburt without 
regard Jo the adequacy of any security f6r the indebtedness hereby secured to sue for or 
otherwise collec;t and appiy Rents~ less co~t~ a~d 6xpei}sf(~ of op~rCJ.timi. and collection, 
including those ofthe Prop~rty, iri its own name 0r in the name ofTnistor. Ben~ficiary's 
collection and appl icati6n of Rents shail not cure or waive any Event of Def8:ult or Notice of 
Defat* or invalidate any act done pursuant to any notice. . . 

(c) Beneficiary may declate all sum:<; secured hereby immediately.dl)e a~d 
payable by delivery to Trustee of written declaration of default: <.md demand for sale and of 
written notice of default and of election to cause. to be sold the Property ("Notice of Default"), 
and: 

i. Trustee shall cause theNotic.e ofDef~uit to be filed for re(;ord .. 
Beneficiary also shall deposit with Trustee this' Deed of Trust, the Notes and all documents 
eyidencing expendimres Sf<C!Jred her.eby. · . . 

ii. · After the iapse of .time then Tequired· by law f~llowing the 
recordation of a Notice of Default; and notice of sale ("Nbtice ofSale") having been given as 
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. ·. . . .. . .. . . . : . . ... •. : . . 

then.req ~ired :byla,y,··~ru~tee··~i~o~i de1~anq• on Trustor may s~lf th~:Property atthetimi . 

and place fixed it1 theN6tice of ~ale either'as awho!eor in sepa1:at;eparbels 1n anyotri~r ~t< 
. public auction to the high~h bidderfcn: cash,iri L~wful rrioney oft.he UI}ite.dStates payhb!eat 

time ofsale: Tr~stee may postpone sale a fall or any po~tion of tb~ Prop~rty bypublic . .· .. 
announcementattheJime and place of sal~ and from .time to tlmethetea[ter ~nay postpone t(l~ 
sale by public al):no\.;ncement at tbe timdixe~ by the p~e¢ecting p6stponeffi.en( Trustee shall· . 
deli vet to any purchaser atrustc:e's deed conveying the propertyso ~wld,; butwithout,afjy ... 
covenant or \yarranty,' eipress or implied. The .recitals in the:trustee's detd: :Of any matters of 
facts shall be conclusive proof of the 'trGthfulne~s thereoLAny pers.cm, including Trustor; , •...•.. 
Trustee o{Beneficiary, may purchase atthe sale: '· ... '' '··· · · ;, · 

. • .· Ill. ' After deducting all costs, fees mid expenies ci.f ;rustee and of this 
Trust, including cost. of evidence of title iri bcn1J1ection \\lith sale, Trustee shaH applithe . 
proceeds_ of sa:le t~'payment of: (A)all sums ~xperided urider.the terms· ofthis .Deed of"Irust 
nottl1en repaid~ )Vithaccrued interest at the highest rate all~wed by Jaw in f)ffect at the date .. · 
hereof; (B) all othei sums then secured herehy;' and (C) the rerrul.indC<r, if ar1y, to .the penmn or • 
persori~Iegaliyentitledthereto, · · · ·· · · · · · ·· · .· : · · .· · ··· · 

.• ... , ........ ··.j. ·• .. 

. . . .. ·. ·. . . . ·. . ······ ... · . ··. . .. 

9; Notice of Defiult to Trustor. The undersigned Trustorr~quests t~at a copy of any 
Notice of Default and of. any Notice: of Sale hereunder be mailed to it afits address set forth 
above or any succeeding address giyen byr)citke fn ~ccordahce with the Agreement 

Remainder of Page Inter~tionally Left Blank; Signature$ Appear 01i Following Page 
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"TRUSTOR: It 

I 064 Mission, L.P ,, a Californiaiimited partnership· 

By: Meroy,B.o~sipg I064.Mi~~io~'LLC, • 
a California limited liabilitY company, 
its co-gen~ral partner 

By~ MercyHo.using C{tlwest; 
a Califbrnia nonprofit public benefit corporation, 
its sole membt;r/manager . 

By: __________________ __ 
N~me: Jennifer Dol.in 
Title.: Vice Presid~nt 

By: 1064 Miss.ion: LLC, 
a California limited liability company, 
its co-general partner 

By: ECS Housing Corporation, 
a Callfornia n~nprofit pub.lic benefit· 
corppration, its sole member/man~ger 

By:---------

NCJ.me; --~~------

Title:."-· -'-'-~---------;----'--~ 

[ALL SIGNATURES MUST~BENOTARIZED.J 
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. . . . . . . 

. EXHiBnA 
Leg~,! Description;pf~heL.and · 

A LEASEHOLD INTEREST INTHEFOLLOWrNGLANj_) SITUATED lNTFIE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.; 
DESCRIBED AS FOLLOWS: . .. . . .... 

. . 

Street Address: 1 064~68 Mlssio~ Street.·· 

EXHIBIT A 
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EXIDBITN 
bedaration of Restrictions 

[To be :;t~tach~d] 
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Free Recording Requested Pursuant to 
Government Code Section27383 and 27388.1 

Recording request~d h fi~d ... 
when recorded ri1ail to: 
City and County of San Francis.co. 
Mayor's.Office. of Housing. 

and CornmuriityDeYelopment 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn: Jenny Go!lins . 
APN#: .. 

·.--. 

Address: 1064-68. Mission Street < ·. • . .. ··. · ·. · . . ·. 

7------------------------Space Above This Line for Record~r's Use-------------------------

. DECLARATioN OF RESTRICTIONS 
1064-1068 Mission Street 

:. . .... '· .. ·· .· ··. . ., . . :········ . . .. 

THIS DECLARATib~ bF RE$~RrCTIONS ("Declarati~n")is made as of 
------.,-· --,--; ' , by10(54JVIISSION, L.P.;A callfornia Limited Partnership •. 
C'Borrower'!), in favor of the CITY ANJ) COUNTY OF. SAN FRANCISCO, 

· reptesented by the Mayor, a~ting through the Mayor's Office ofHo~sing arid Community • 
Development (the "City"). · 

RECITALS 

A. The City is making a loim(the nLoan'')to Borrower of Hotel Tax; Residential 
Hote)lRepla~e.mept and ABF Inclusionm:y i?rogrfim funds tofinimce costs assoc.iated yvith 
the:q~yetopinentofi:he lea~eho.id iritetest i11 the ie~Lprop~rtydes'cdbed iJ;t Exhibit A .·. ·. 
afu~hed hereto and incorporated h~rein by refefence (the. land and the leasehold int~rest; · 
the "Property'') as low~ income housing (the "Project"). ·The Loa~ is evid{mced by, an:wng 
other documents, .a Loan Agreeinentbej:yveen the Chy :;1p.d Borrower dated as of 
---,c----'-.--.-·-·_·--,~-,C' ;:ts-jt may b,e-amtndedfrom ~ime to time (th~ ••Agreement''). . ·· 
The Agreement is inCOrPOrated by reference in this Deciaratlon as:though ful)y set forth 
in this Declaration. Definitions and rules of interpretation set f~rth in the Agree~erit . 
apply to this Declar?ti()!l. · . . .. . . . . 

' . 

B. Pursu'antto the Agre~m~nt, Borr~w"~~ ~~s ~gr~ed tocotnply viith ce~ain, 
af(ordabili,ty and otherl\se ai)doccupaJ;J.cyrestrictions ( collef:tively, tpe ''Regulatory 
Oblig~tions "); ~ornmericitlg on the. date. O!l which a certificate ofocc0pangy is jssue.d for.'·. 
the Project, and continuing for fifty five (55) years (the "Compliance Tern]''), even if the 
LoB;rt is repaid or otherwises~tisfied qrtheDe~~ofTrustj~ recoi:i_Y.eyed .... ·. 
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.. ·.<. 

:'; .... '·.: .. 
· · .• Now~. therefore, in considerati.on of th~ City's providipg the .Loan in ac9oi:'!ianc:e 

with the City Docu.metJ;ts;Borrow6r agrees :as follows: · ···. ; · :,·: . " :; · 
. ' . . .. ·. . . . . . . •,· .,: . '" . .. ' . . . ' . . . ... :.!. :: ',: : ··.: .. 

. · L Bodowerw~~st Qomply with the Reg~latoiy O~li~atio.os th~o~ugh the . · · .·· · ·' :· .. 
ex:p'iratio:n oft.)1e CorhpliiUce Term, regardless of any i~conveyanqe oftp:er>e~p 0(ri:ust .. 
Specifically; Borrower a~·~~s as follows; subject tp. add.'itior{ai terms. as setforth 'iU: the .. ··, 
Agr~en'tent.: · · .... . . . . . ;,·• ·:: ,·)··i·.·:.::. ·>· .. . . . 

: <.:;· 

.. (~) Withthe ex.c~ption oftwq Units res~.rv~d for t6e in~agers oft.he. 
Project, Units in the Project wi\L at all times be rentec! o,n!y to tenants who 'qualify as. , 
Qualified Tertantd at initiaJ occupancy, specifical~y: • . . . . ' .. . . ... . 

... 

Unit Size ·. · No.:M.Units JVIa:ximu·lil. ~nconJ.e 
·· · · · L(wd • · •·.. . '.· 

Stu~io Sen:iofAge'55 ami above 103 . .. ... . 50% of Median income . . :.·, . · .. ·.·;. .·. ·.'.'.:·. 

Studio Adult : · · . . . : . 153, 50%'ofMedlan Ir10ome 

.1-BR R,esident Staff Unit · 2 ' N/A 

In addi.tion: 

. . .• . ·.··. . (i) <. AJIUnits exc~pt for.the.r<:;~id.efit ~taffun.its ~~ust be made . . . .. · 
avai,lab le to th.e.chronic'all;y horrieless tn: tho~~ ~t tfs~ of. ~ci.!Uelessnes~. dud:ttg ,the~p·friod .iri ' 
which the City's .Local Qperating Sy]JsidyProgr.atn .is in opyra.tion. arid the Citj -pro.y.iqes · 
su~h subsidy to the Project.' · · · '' · · · · · · · ' · · · · · , . 

. . . . . . . . . . . . 

. .(b) ,·Th(\total amciupt~orrent aridudliti~s (withth¢ miPtimu~ · .•. · ' · 
ailowance ftii utili#es Cl~teriniried b)'tht:; San Fran'cisco ,Hou~ing A:uthority}charged to a 
Qualified Te.ri~rttty~ayh6t excef;d tlie lower:M: ·.· .. . .. . . . . . · '·.. .. , . 

·' ·. .· .: .· .· .. :: .. ·.··,'. ...... ... .·. . . :.. . . .· 

(i) ·thirty per'cient.(30%)ofthe household iiiconieperthe · 
requirements oft~e Locfl.l Op~rating S~bsl.dY, Pq:Jgra)11> 9r , ... ·· .. '· 

. . . . .•.. ·. · ·' : ·. · OD ,·; )}lirty perc~nt (3Q%) o'fthe applicai:ii6 ni~x:irnu~ ii1coine Jev~I, · 
adjlls~e~ for h?use.ho,l~ site; ~r < >. ' ; • < ". ' ' . ,., 

2 .• During the 'corripliarice Temi the City'ipay rely cm.tbe Deed of Ttus,t .andicit 
thisDedaratiO:t:l, lnthe City's discretion, i:o enforce any ofthe.City's dghts uri.der the City 
Documents.: In addition to the power ofs~le gratlted to the 'city under the Deed of Trust, 
B;~rowe~ g~~rii~ to th~ City ~p indepenc;l.~nt·power ~f ~ale v.nder this Declaration a~ . 
additional security for Borrower's complianc·e with the Regulatory Obligations, which the 

1 
M:\MOH\MultifamllyPro)£>ctS\Niission st, 1064-68-- F£>deral Parking Lot\2017-Dev~lop.ment\Documents\Lo~n 'oocum~nts\Predev . 
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City may exercise in the event thatBorrower fails to comply with the Regulatory 
Obligations, as provided in applicable pr:ovisioiJS of the California Civil Code relating to 
mortgages, as amended from time to time. 

3. This Declaration and the Regulatory Obligations constitute covenants rUf).Dl!1g 
with the [arid including the leasehold interest and bind successors and assigns of . 
Borrower and any non-borrower owner and lessee of the Property. . 

3 
M:\MOH\Multifamlly Projects\Misslon St, 1064-68 -"Federal Parking Lot\2017-Delielopment\Dotuments\Loan Documents\Predey 
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··.· .. .. .. ,: 

·: '! .· 
·.· .: .. ; . . ('; .. 

;., · .. 

·~ . ·.: ~::: ·,,,,'· 

· :· B~trow~r has ~x~cuted thi~ Declar~~!on as· of the date :fir~t w~itten ~bov~. · ·. . . -:.: ·.····:·. ··... . ... ··. ·.;.·.-:;: '·. ·: ... .. :·.: .. :. .. ·:. · ... 

. ·.: ......... : : .:· . · .. · ~ : . .. 

"BORROWER" :lo64Missi6n, L.:P.•, ·.· .. 
a caiif~rnia)imited p~rt~~i.~hip .· .. . . . .. 

BY.:. MercyHolising 106~ lviis1~ohLLC, 
a. Califomial~!llited liab1iity company, 
·lts co~general partner 

By: · JY.[ercy Housing Cal west, 
. a·Cil.liforn!a nonprofit public benefit 

corporatiort, . · · 
itS. soletnember/man~ger: 

By:~·~------~
Name: Jennifer Dolin .... 
Title: Vice President · 

By: 1064 Mission LLC, 
a Califoni.ia Ih:nited liability c.ompany, 
its co-'general partner 

By: ECS Housing Corporation:< . 
a California nonprofit public ~ertefit 
corporation, Its sofe member/manager 

By:~~~~~~-~~ 
Natne: -~~-~--,---'--'
Title:---------~ 

:·i. . ... . , .. 

,· .. 

[ALL SIGNATURES MUST BE NOTARIZED.] 

4 

:=-:,:· . 
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EXHIBIT A 
(LegaJ D~:<scription of the Property) 

A LEASEHOLDINTERESTIN THE FOLLOWING LAND SITUATED IN THE CITY 
OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS; 

Street Address: 1064-68 Mission Street 

EXHIBIT A 
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EXHIBITO 
Conn.ercial Ui1derV;Titin~ Guidelii1es 

[To be attached] 

Exhibit.N 
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Mayt:)r's office of H.o~sing a11ci coitlmunity pev.eloprnen:t Commercial 
· · · spa~eUridf3r~riting ~uidelin'es . -· .. i •• 

- Effecti'ii.~ F~bruary 2, 2018 

A. Applicability 

Thefol)~wit1~ C:~IT)rri~rcial Sp<J~~ v'nd~t0riting_~ui,delines(Gt!id~-lin~k(are intendedto . 
cissist'~PP!l~ants for capital firancingto ·P~~p~re fina'ri~lng r.eqp,~ststq the Mayor:; Office 
ofHousing~nci"¢~mmuri(ty_beveiop~~nt (Mof).CD) .. They a'ppiyto new~qnst,ruction 
proj~tts only.Jh.eseGuide!ioes willaiso be useci by MOHCPst~ff fpr pyrpo~esqf •. 
eval~ati~g funding r~qu~s:ts an~ pr.e~!ih\lhg them to thetityV;.-rd~ ~fford~ble H{)using . 
Lo<?n_Com.mlttee_for consid~ration.Th~ loa~ Committee rrja'ini:a\psthe righttq set final 

. t~rms and ton-~itiQr.Js_tor_(:Qmmitmen.t.9.t .• tuncJsba~ed_ on.th~ ~f~Y3,1-~i(,c~mstaoces of 
·each. proj~ct f\.1101jCDoreservestherig11ttot.$vieW. ahd approve, any reqljests tor 
vari~tiqn~ to th~se ()ui_delin~s, These G~lde\ines rre 5\J!Yi~~~to ~hang~. · · ··. 

B. Goals. ·-· · · ·· , .. ,, · . · :·>J:,.: · - - · _ .. ,. -

1.. To repay the tii~ for costs r~lat.ed to th~ d~v~Ib~ment of corintietci~l sp:aces iocated 
wit,l!in ¢itY~fun~ed ~fforda~lehousing p'roperties. :, .·· · ·- · 

··.·: . . ; . 

2~ • .(no~~.~:t~e~;:;~1!,nbe;!:-~~[t~~-~:sfh~:.~:~~~!~Yp~:~~~~ec!%:l1~~ilnip~2:~~~ep~~~.~-~:~;i~-
a_nd C:orn~wntty,5i~Qtlng C.ornm~rctal~ses, ·- .. - - . · _. · · ··• · • ._.. _.·- < , -

3. To recognlzethe_ dynarnis~ .and,r,elationship to marke.t ~onditi~ns in commercial reaL 
estat¢ that is. t;~ot found. i_n iiffordable _housing while also, ri1 iJigati ng again,st the ma r.ket 

c. Def:~;;L::~r~OtiQ\hi~dfna~i;CD · ·· · · ·· . ... . ·· · .. .'. • • : 
. ;' 

1!. Affili~ted Ent!ty: An erititv th~t ,; eithercontrqll~:d bVth~ Housln_g owner! controls t~e.. 
Housing owner, or. is under coi-n~~n c;ontn;>l i;.;ith,HO[JS\T)g ovJI!~t. C~ntr[Jl,.;:~~. L!Sed,in 
the previous se;tence, me;ns the .ownerdhip, direftly o'finciired:ly,'of th~ righttb vbte 
in gr dirkidf1e'6~dihary oper~i:_ions.ofthe eh.tity. ,; i '' ' ... · .. ·. ··. ' ' ... ··..• ' ... 

2. Commerciat's~~~.e:_ A~ entire unqiff~r~r~ia~ed to~~e.rcial are.<;~ f,or Puplic B.~n~fit Use, 
communit:{s,ervi.ng<::<?rnrrierdal Li.~~' qr ¢oin[Tlercial u,se.-lfthe ·Proj~ctjss~bcjivlq~d, 

i~:~!~~d~~~T~~~i;l~Ft~~~fs~~~~-~~·--~~3r-t~ln~~~nfn~rc~~~;:r:t~P~~ai~a~e-fr~m 
. Project becau~ethE:;9evelop~r 'ir)t~ncjs cliff.ete'nt use's'(forexanipl~, <l sp~ce.fi(ilsh!=d to 

Wa rill Shell ard where Ljse' w\il be Plj ~II~ ~~ii'efit Use,.whi!~ anoth~r a~ea i~ fit;Ji~hed to 

~~~s;he~·~;~;e~h-~tJ~~t{~~=~:~~:et:d:5d~.~~r~~~~~:.rci~I·~P~_ce·.·Ql·~y b,~•#emis·~~·it;lto 
3. Com~e;~i~l U~e: A lang use, typically retail or, othe; safes and services use; ~ith the 

sole ~r thiefemph~sis on ~akini fin~n~i~l g~iri and thai:· is ~~t ~Public Behetit Use or 
Commuqity Serving Commercial Use .. as defined below, Comm.erciaiLJses sha!l riot . 
i~clucie.u~es th;:~t, ln MOHCD' s sol~: dis~rE~tion,·ar~ inwnslstentwlth'fosterlng a stable 
environm.entfor famili~s and chlldren, including, but not'limftE;d to,:b~rs; liqlwr stores, 
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::: .. :· ... .:·:·,·.: ... · 
. . ... , .... 

. :; , ..... · 
.. : tobacco product :;tares, recreationa'l ~ciQnal:Jis sho:~;'(medfcal cannabis disperis(lries, niay 

. be p~rmrtt~cJ in.MoHco's ;ol~.discretion, blit onlytothe·~xi:e~t P.e~mitted.by·t~riC!in'g. ·: 

. so~~~~$ and a'ppJicF~ble l:~c<:li, ~tqt~:<;ln~ f~qer-~1-,l_a'v;;J or ~th~r ~~e~ t~~t dat~i ~~du~jv~.iy ·. 
to adults.·'·.······.·.'' t .. ),.; \~ .• ;::·· ,· ·.• · .. · ..•. _.·; .. ;''i): ;:,::: ·. > .... ; '::·; ·.• · .. 

4~ ,Comrlierci~l ~ntity: A legal .ehiity, ~epar~te f~om the Hj}i,Jsihg_Qwn~~. who m?v ~ltb~r ·' · ..•. 
. . ·: tn:C\Ster leas~ tilE~ CQmm~r~i;ai Space from t.he. Hciq~ing Owner or:gf:oJ~d lease: the: : .·· ... 

; Com~~~CiCjl Spa~~ (Hr~c.tlyfrpm ihe city, as prci\iided.1h Perrriitt~d:L~gaiStfLittLif~~; .•.. >; ' 

bel~w .. · .. ·.'.:.' ·: r~ ····• \ ·; ·.' ··\·. ; __ • 1 
· '_; : ' • ·· ·.··,:::, • · \ :., · ''·. ••· ':·';:i:· .• · 

5,. ~om.m~r~ia.l Prqj~~tCo~ts: The to;~, cit~ii ~arq <;l~d soft costs ass9ci~t~ci'w(th.tb.e 
developrn~_rit 6n~~co~i'h~~~~!;li:sp~~~~ :_ .·, . · · :· .. · .. ; :·· · · · · ··•·• ·, · .,_,' · .. : : · 

· 6. · cp.~ilmhi~ se~i_ng c6ri,rri~~ci~i Use: A iariti-~s·e,typi.c<liiY.'re:t~il or~th~{iale~~nd . 
' se'ry,ic~s use: that' ph:iylcle.~ a c:Jireci:Jienefit t.o the cd~fhunity, e.g. a food ~~~l<et0.lth 

C)ffordaqle an'd he~lthY:phiduce :and othe_r goods; cqn'lfliuhity pank(ng;1or other.::· :.: 
neighborhood se'rvjng' uses i::h~t nave a demonsi:ra:t~d benefit tb th~ 'residents of:the .•· 

· :prpj.~G~~ asd.~t~~Mined 9.y iy1p.Hcp:\~ it.~~ol~ dis~~~tiH:, :i<:·:. ·.: .. , , ·>. :• · .... ,, 
7. · c~mmf!r~ial spateM<~~.i:er;Ten~nt:.A. comme~~ial: Entity thai is.an Affiliateci Entity ~~d • ·. 

th~t '_~res the Cornm~r~ia. i ·s._,pgc~/r~rn;i:be Ho .. psing 0\iypef.P:n~ su.bi~Fs~s:.!_nc{iv .• i,cJ:~al : .• 
?e~:9nl s~ace(~) t~l~cl.IVIdu~I:·~.O,W~~rCial T,en~nt,(;;), • · :·· •• \. ; , I : ;< •;_;_:, , ·· .. · ;; ·. . .. 

8. Housit)g Owner: T~e owner ofthe resident1al1r:nprov~rnent~ anhe Projec:;t. ··· · . 

. 9; ·. c~jd S_hell: Com.merd~ISp~c~ irppr!)Ve~eh~s as.defin~di~ ·~etaH ~nd~r It~~ 1$ .•. ·· . 
. . . . . .. . . .. .. • • • . .••........ i . : ..... 

lO.Inqlvidu~l Cqrn/:nerd~I.T~flal)t: An o~cWpant ~f Comr[lertlai Spacer~nted f~ot)-l, the ·.· .. 
· · Hc;ibing Qwne~Cir comm~rci13l Er)tity .(depe[lciin'g.~n'!ei~l ~hu~t'0i-~). · .. ···. ·• · · ••. ·.·• '· · .. ' .·. .. . . . . . . . ·· .. ··. ...... . . ' .. ' ...... , ... ··•.,. .... . . ·:······ 
.· . . . ·' ·.,.... ·.. .. . :··. . . . :··-: . · .... " . ·. ·:. . . . . .'!·. 

11. lnc!ividu;;~l.tenaotspace: Perfi!sec.l portion of the <;:ofl1rnercic:tl Spate for.lee~~e tp)m .. 
··. : in~.!~id~~~ tb~·_.rn_:: -~·rci~IT~.na:rN ::. ·. ; -' ·' · :' : :' · ; ·<: · i · •.-.•. : ' i : •. •• • · '· \C · .=! 

·····,·· 

· 12. Net corr(mei:tiql 9~11 flqw:, c~rrimi:!rd$i.OP:~r~ting _lr:Jc.on:ie less the c~n,m.~rir~l. . .. 
. . Qpei:ating E~pe~ses fo.r alea,S:e Yea[,(()r po'(tion,thet!:of). Comm.ercial Op~~ating ; •..• : .. . ·.·. 

EXpens~s me<Jns the te~~oniji:;(~· anc1 cust.oxnary~xpens~s ofreasona~l~ op~~~trrig and.: . 
. . f9Utine nY?int~n~~~~·and'~.ep~ir ~xp~~~e~•1nF0rr~'d ~y th~ H60~ing own:e~:~r . : ·: ' ... 
· ·:r~him'erdal E~titv (dep~f1ding i:ib iegal,:;trG~tufe) irithe operation 6t.i~.e c!:Jrrimercifll 

·spa·c~; d~bt ~-~r-Vtce; ~net iVJ()Hcp~approv~.d reserves: b?.•rrimerci~l o~er~ti~g lnc~rli~ . 
rri~ans all in~tim:e. \3nd ~~c~tpts in a.nvtorni r~~~iv~d·bv the•Hqusi~g·qwn~f. ;:;~···,/., . 

·. · cb~me·rc:ial .Entity(ct~P~·nding on JE)gal drl.!~tu~~ffrom th~ ·c;p~r.~~lott~f th~;C.:Omme·rcial 
.• spac.e,, intlq~~~~ r~.ntsi:f~es.,_'~~PR~!ts!.~~ci reiiDb.yrs~m~nts::: . · , i._ : ;. : f =; '>":; : ·· 

. . ~ .; ·.' .. ' ·, ·: ·.. . ·. . .• .. ' ' . ... .: . . . . . '. . : . . . . : . ! . . . . .. : . . . 

i3_.: Project: A mixed-use; multifarn\Jy r~sidential and ccirnrnerCialprojectbu!lt With 
~0b~t~·nti.~l r~li~.~c~ on. citv·tu~ctifig, v;iliich may,.in~lucte one 6~ m6i~ ~\Jboivid~d. • •· 
(~;>.l:d¢nt.i~l c~ndoll)iniu~/alr rjghts par~e,ls a~d c;Cirmn~ri:ial \:bndbrDinium/air.rights .· • 
p~~~~ls. . ·, ; ·• ;' • ' . ·: •. ·• .·.. •. . . , ; , ; . : .' 

14. public Benefit Use: A land use, typjcally programS or setVic~s, thC)tprin-;arily b~~efits 
· 1'ow~incom~ per~ons, is implemented t/one or rrid.re :soi{c)(3) public benefit · 
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· · · 'corpor.'aJions, and ha.s;beenidentified by the City or cor:nmunityas a priof(ty wse: 
. Exanwle,sinclude;• bUt ar~ not limited to, childc~re centers, adult day)ea'fth centers, 

·• •··· no~profitoffb~ spac~; p!-fbliclibraries, supportive ,servkes torthe re~identsot the .... 
affordable housing dev~loP.ment, health ~linicsthai serve the loE~~tommimity at no or ·· 

. · loW cbs(.~rts-relat~d }pi;Jt~s that provide prograrl)s;. a~d classes an.d/or exhJbitio.l! 
spaces availableto\:cimmunity ~~mber,s at no ortciw~:ci~t. . . . ..... 

is. Reside'ntia I ,Spac~:The entire un¢jffe~~nti~ted i~sig~~ti~l area ,fo r.futur~··demisini(~n d 
·· ··' oc;cupancy byre~ident\ai temnts,,l(the Proje~tis s,ubdiv]ded, then the ;Residential Space 

w.~uld bek i::ond~miniu,m ~r ~ir'rights parcel;sep~fafe from the Coi'niner~ialSpace(s),. 

-16. Ten~nt r~p~ov~·~~~tilloW~~~e: ~ budg~ta,Jiowance ~iz~~ to, ~c~~~rno'date the. ;uil~ 
out ~f Warm Shelii~proverne\lts; which MOHCD !:nay approve when the !~diviqual 
Cotnm~rcia]Jehant/sis uhkr~wn at c,oflstruction loan,dosing. .. ... . . ... ... . 

17. \f\.larm Shell: Commercia,ISpace imP.roveme{lts as defined In detail under item 18. 
. . ' . . . .. . . . . . . . . 

. ·1,8. Detall~d definition ~~C()Id Shell and Warm Shell,i/Tiprovem.~.nts (see.nex~ p~ge) • 
·-·:· ···:,,:.: 

.,, : . .. 

. . ; l 

! .·: 

.. : .. ' ... 
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. . . ~. ; ... : : 

'•. .,.· .... 

Scope/rrade ' · · 
. : . . . . . . . . 
':.' '. 

:,.:.··. 
.·· .. -· .. 

., .. ,. 

Walls/Doors •· ·. 

Finish 

Specialties· 

Structural , 

Elevator 

·.·· 

,: .. ' .. 

~ . . . . .. : . . . · •/• Warm Shell (told.Shell pli:is the foliowing) ·· · 
.. : ;·. · · ::: . (Note:·The-costofW~rin.shelliinprov~merits: · 

. . · · · · · sh~uld b~:lnd~d~d in th~ dev~!~p~~~t budg~~ 
'' . ' .· .. · .• · __ .·._ either-as.a .~p~cific:s~op·~·:of'wcirk; ifkr'l:o~~; b{ . 

· · : .. , .. . · · ·.· -~~- aTen?A~ Jmpfov·e~~·htAII()Wa.n~~e, subje~t · 
· : , ·- to MO}:lco app~oval:l · · · · · · · , 

... ·:.:. ·' 

~Xt~rior/peri~eter w~lls ahd ··-·: .. ' __ ·,··, . ; ' ' ; : .. :.:' . :· : -:; ··.· ' ... ' ' 
.doo~s. E?<t~r[or/Perirnet~rwari£ .. ~ai-tltlonwafl$ ~.riq .~~9.rs tb)o.c1ivJ.9u~l r~n-~nt · 
. mwst b.e f(nish~g \/ll,i,~/:1 gyp ?net;: •• · . Space/?,' P<>.rtitiot;l Wqll,s, doors, and .lqck~. fcir ·_. 
ftreJapin!S'to Cod~-,< > • . b~t~ro~t-:Js base~ .ti,n}~div)d~al co.rnrperc\al. .. , . 
·. -·· ·.·.· · -·· · · ·. · Jenarits.andCode req'u.ire!TJents.\ ' •> :, . 
No~~~itlori-Walls.or .. dobrs •. :, · · · · - .. ·< · ·· · · :·· 

.. ·· .. <•:._.-::·· ··;·: 
"·.·. ·. 

·,!. ,•" '; ,., ... 
. .. · · .. : .. :_:_ .• _._.,:_· .. ,· :' .. i'·· 
·::;' :i'·. · ... 

':.:.:' 
. ~ ~ .. 

, .. 
.'·: ... :·: : . 

c;ode required sig.~age. ·Exte_dor 
commerc'ial signage program ... 
deve)oped,and approved by. 
Plimnlng and MOUCD,, · •- ·•· . 

. . . . . . . . . . . . . 

. ·;· .· .. "' ."' .. :',• ... 

Anchors for drop-ceililig, 
--~- An~bb~~:rn·ll~t be c~;t~ln slap 4' . 

on center in each direCtion, 
caring o~.b1rid1~~~~t 'fqr as~~rned 
HVACr~ugh~ln, . 

No 

'.· 
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Bathroom accessori~s. Exteri~r slgnag~··design,. 
infrastructure; fabricatio.n ~~d in~t~Uatio'~~ · · . . ·.. ",•, ·:·. , ........ . 

-.:.' ·. ,. ·.'•.· ·, . ·l ... '• ....... .' .. ':··: :·•_:.::-.<; > 

Code required rafY!ps a.nd.rallirygs to ;;1ssu_med · 
finalfinbh floor and level iandlng at . . 
entr~~c'e(s).' .. ' ·. · · 

'\ .,. 
:··;··.· 
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Mechanical 

Plumbing 

. Electrical 

·. 'i 

Telco 

.• .Stub outfor heat~p'ump, space 
6n rooffo/equiprnent,.<mdpad . 
(or 'side~~li.w6erepbssible). Fit~ 

. rated s,haft f~r later ducting Of . 
re~taurant hpod(s);supply air/ 
louver oil exterior WCJli.. . . 

Venting ofbath~ooms and all other pl8~bing 
·fixtures. :buctworkto tonnect location of· 
·h~atpurnpto ext~f.ior..·coc1e.rl:quireds111ok~ . 
controL ·loth~ tase of an approved re~taurant ..• 
us~,·~ihfmlimofo'~e(l)grease d~ct plus make. 
Up air(MUA) dlli:tto ~ccoljlmodateType J, . 
bc;>o!l';''Tvr~ 2 ho6d.shaft and v~nting maybe. 
consider~d. · · · · 

Does no,t inclupe water heating and all other 
mechanici}l ~quipmenf. '. . ·. .. . 

··. ····. : . . ··: .' . : 

Stub-out for gas. and gas meter in subme±e~sbased on establishll1ent of 
meter room. lndividqaLTen~nt Space/s. 

shib~outfor domestiC water 
supply and water me~e( in meter 
f?Prn' Storm sew~r4"~. Stub. out 
·all plumping (supply and Waste) 
. to bathroom•location(s). 

No finish. 

200A-600A 3 phase service:· 
Meterj,n ~lettricalr~pm witQ 
se.rvicet6 Conirriercial Spa¢e .. 
stub~~t:a~d cQnd~iron ~~lling · · .·. · ·· · ·1.·· .. ·· . · · ·• 
· · · .. · .. · .. · ·· · · · ·· .. ·... · · ·Sub meters based 6n.establishJd individual· · · 

for niec,h'anical. Perimeter walls · • • • · · · • · .. · .. · · • ·. · · · ·· .. •· ·· ··• 
to have w~il ~~ceptacles, 'ug~t Commercial Tenant/s ,and exte'nsion of stub

puts to lndiy[du~l TenantSpa~e/s: Installation 
fixtu~es in space c~rinected to. ofsul:i panel at Individual Tenant s.p· ace/. s. 
house meter to meet Certificate . . . . . . . . 

of Completio,n requirements 
only. Em~rgencyHghting battery 
back-up~ 

< Two (2)2" conduits fromMPOE 
to sbacdor. · · · 

· tel~~om/data/security .. 
Tenworary secwity c~mera 
connected to residentia I system 
.until Cornmer:cial Space is 
occupied. 
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i,, 

·-·,· ':'··· 

.,·:. 
... 

:_;_ 

:' 

..... ·.;· 
••,•. 

' 

. .'l• 

·, .::· 

•':.· 

·'·.· 
··,. 

·I?.Yil.c;lirig Fir~Aiar:rr1 $h;;dl be sized 
·. ·. ~nd .~oned t~if1~iw~e c~·~:~~rd~i · ... ·. •···· 

Space; :Stat~. a~~ Loc;a(SFFD ,• . . . 
code. tequir~;n~nts:f~r.: . · ·. , .. · :Zoning ,of Fife'Aiarm to lnd(viduai Ten ani: •... 
Completiqh ·and Ce~tlfi~~te' ~f...... Spate/~ ~n(j r~:confJgGnoitio:nJprogr~rn~ing ~f. 
0
• c·c.·u·p·a·n· ... y.' · ., ·t b .. · ·.· .··· •: ·. ·· · t:rJa .. ih .. b .. u.H.d.irig.'fi.re .. P.a. n.· .. el..·.·.· ·.·c ......... · · · .. 

.... c; .. mu~ .,.e.rn.et.,,, \· 
?pr.inkl~r.s.h911be inst~lled, . · ·. '/ · · 
activated 'and ~onit~~ed: : .• . . . . '~ : : . 

:.;· 

·l . 

;:· ... __ ;, . ~ : 

; .. 
· ... ,,. .. ·.i·.' 

··: .' 

•, ·. 

l 

.·_i 

· .. · 
.:· ... . __ ,· 

:; . ~ . ·.,.· 

'": .. , ',I 

----- .. -.·· 

. . . :. ~ . 
· ... ,_.· 

, .. .-·: 
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o. Permitted Legal Structures . ' . . . . . . . .. ·. ~- . . ; .. ~ ! 

'l· Each of the foi!owing legal stp,tcture~ may be used .fora Project,.~?. permftted by 
MOI:-!(:;0, tc;Jking into <:~6:ountthe loc.ation ~f thePrbj~ct, the corrmi'uhitythatthePri:Jjec;t · 
intends toservg,tr~*nciilg /eq~iremeDts.and _re$trictibns; cjnd the Ab?titv a.hd exp~rtise or 
the develop~r and. Hdusing Oyvher. TheseGLtjdeliJ1es assume MOHCD ~Wns the land:on 
which th~·P:;rpject i~ Iota ted. An the rares~enario:in whicb thatjs nbtth,e case; MOI-J~D and 
the Housing Owne'r wi!l-adjustthes~ Guid~lines accordinglytq achi~ve the (ioals articulated 

·In paragr~r.h Band, ~h~ s.am~ finan~ing princ.ipl~,s;rel?ted.to they~~- of Mc)HcDfunds. ·· 

1 ..... No Subdivl;i6n~ Singi~·Ground Leas~.Th~real pr6~e:rtYis notsubdivided and the 
entire prbpersyis ti;riju,nd)easecl to ~O~sing (}VJner. . . , - , . . . . . .... 

··a. . birectleade~: Housi,ng O~ner lease~.ditectiV to !ndiviclual Commercial 
Tet:Jant(s); c)r .. · '• . ~ •·· 

.. · b, : c()m~erciaiMasterleas~·:Hou~ing Ownerle~se~theC()rnmercial Space 
tothE(Ccimmerciai Entity( which 'musfbe ar! ,t\'ffi'!i<:Jt~d Entity) (th~ :torhmerciq! Space 
MasterTenann. 'TheC6mrne~i:ial Sp'ace Mastet teriant0o0idthen sublease the 
indiviciual Tenant ?pace(s)t6 individu~l cbmrnercial Tenant(s): ~', : · .·· · · · · 

. . , .... · . . . ... . . . . . .... ··'' ..... . 

, ~· •••• S~u~divisibi1_./rohe rea:! ~rbperty i5 f.updivid~d into ~,~~par~~~ r~si,depJi,al. . . • 
· . condqm1n1,~m ~r,an;rt~?ts p9,r?el apd C! ~~Pflr.~te,c~rn.mer<:J?Ic:~n.do.rnm'um~ ~r a1r nghts 

parcel (()rsubdrVJ(:jed Jnto more. than one sep(lrflte P<Jrcels of.e1ther t,Jse). · · ·· .. . ...... ,. . .. .. .. . . . . . .. . ··.'. . 

<:~, Single G~ou~d L~as~ .. Jherealpr9p~~Y i? supdiyi8~.~~ <Jndthe City grciund 
leases the entire propertY to the.Hou:Sing owner.. . . . . . .. 

. ··.·.·.til' • Dir~~t Leaies: ~~u~i,~g ()~ner ie~ains bwne;shlp of the, leasehold 
for the Comrnerci<;iLSp(lCe.~nd leases dir~c1N,tp 'indlvidLJ~I (::ommerc;ial Tenant(~); or . 

· ·.: . , .. ·_·. , • 'hi) ,, .,:to~tl1erciai;M~s~er L~ase: Housi~g ~·v;n~~;~~tai~s ovvn~~shlpof 
ttl~ leasehqld forthe Cqmmercia!Space an<;l leas~sthe cbrr;~erd~l Sp;:~ce to 'a' . . . .. 
cornrnertial spac~ M~ster Tenant; The ~o~lilerclal·spaq~. Mast~c!~l"l~ritwould then 
subleasethe :l,nqividu~JT~nafit Space(s)io trdi~idual Comrp~rci?l.Je~a .. ~t(s); ... 

· . b .. · .se¢ar~te.Gwund,Leases. , 

(i) . . rhe Citygr.ound ,leases the Residential Sp,aceto the Howsing 
Owner .. The City separately ground ieasesthe 6)mmercial Space to the Commercial 
Entity: The Commercial Entity meY or may ~()t be a~Affiiiat~'d'Entity. . . 

. . . . . . . . '.. . . . . . . . . :. ' ,: . -~ . . ,•. : ·, ' . . :. . . . . · .. ·. . : ·, ... : ·. . ... 

(H) Whereth~ Comme'r~ial i:rituy ~~ afor-profit,~ompariy, ~ot related 
tcithe HousingQwher, and the COmmercial Spac~Wni be G~edfort~ITl~~rci~!Use, the 
Citis stronrs p,r~fefe~fe}s. th.at the~~bdivi~ion be in the \orm ofac~ndurni~iurn as 
opposed to imair righE pare~ I. . . . . ... ·.· .. 
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.. ·-.::--: ... 

··. ··.·: 
. \·.·.: .. 

. ·~ ·. 

. ;;. 

. . . : . . ~ . :. 
']·.· ~· . : '' . . 

'.. . 
'': · .. :>:,· ·:· .. , .. 

·. E. u~de~riting Guideline~ for All Per~itted Legal s1:ru~tur~s · 

:,:· 

: .· .. ·· 

· .. ,::.· •, 

.... 
.·;. 

'I • • • .. : . 

.,,.·,' 
'>." 

1. The ~ligible'use~ of MoriCo FD~ds foU:omm~Ytial P.rbjeiicosts are: .... : ' . ' .•... 

·· · ···•• f• :····~.·· ~t~#"~~tE'iS~;~~~~6.Mo~¢~:s~r~~#~.:fY;:·qdO'\'~eiu'e ~~·· 
; .·. ' >. J. :'' Commerdal Uses:;{;p!d SheJ,t·only .. HoiNever, MOHCO rnav provide • 

. . , . ·. · ... ',·t0ndiog tor··W<~i'ni sh~lfimprovemenis r~q~if~dt6:!Je in~aJI~i:J ·; :~· ...... · 
.. '•, :. ':: '<. concurrent ~ith:re~id~'ntial con~tru(:tio.n (~.g~ re~ta~taritfiu'~ soafts>with' 

. grease q~cts ~rig_ ace~~~ pa0els 0~ ~ac~ f,loqr,!qr?ip_li~~s and ~n~ho~ boits 
Jn,s:t~Jled Jri PT.floorahd-seiling ·siCJb.s), If Hou~i~g (:)wner ~~ wor~ing wlth · 

. . . theCornmei-dat~dtffYoY~n lndividu~J -C9mrri~r~ia1T~n~ntbe.f<;>r~ or: •; 
· ·-·: · ··• .,ciufi~g 'cc)o~i:r~¢ti~t:i, Hbus\ng owne~ ~av install ductingi~ th~ e~terior . 

. · .. ·. . .... (roof.or-lduvers on bU_ildirig exterior) a~ .a reim.bu'r~~ble' c'O?tto H6usi~g, . 
· ·. · · · ·•··. •··· ;·own~r,by the,cp,ri,m·~rcial ~rytftYprth~ lr,idh.iid~a'l·tpmm~rciaJT~nant. · .•· 

· · .. . .. ,: Costs for all (old ?J;1e:li arid JNCJr~ Sh~li.iroprpyi_ments niws(l:ie.r'epaid to.·.· . 
. ', .. • • ~· . ' :. MQHCP, iil f~ll ~ri~ pqrt,,i:h~ol)gh non~hou~ing ~~w·r~es, a~~orctini to the:: .. 

·.:,.··· 

''\ 

·' 

··::.: 
. ~~gujre~e~ts s~t..f~~h,-ih, ~~~tlon, l_b,elp~: .. · > : ·. ' ' .·. : ·. .-.... : : •'' .. ·· 

Co~nil:u1it\t Setving cori,mer.cial Use~:. c6td' Sh~H.~n~ Wa~,m Sb~IL. .• .. · .. 

>.~0~~0~~6i~:~~f:i~~~ts:~f~t:;tZf¢h1,~~~~t~j~~~~~:·~:~~~c;:~ 
. cr'e'dits, et~:; ~s app~~priatef;r the propo~~Cfus~ fqr the p~rpose of 

... j'l;· 
.: .. ,. 

, r~ctJctng ~u_ncilh.i; f,~qdifed.t~orTi y1bH~_p. :::> > • · . · · 
... iiJ .... PubiicBe~efit Uses;,~qid Sheli aiid .. War~.:s~~II<.Bot:~9w~r is requiredto . 

seekfundih'g frcirn oth~r' City and priv~t~ ·s()ur~_es .~Uf=h as CO(T)I)lercial: :• 
'l()~n~,OEWP_o·,;the C:hildt~·re ~und; N~w'Mf]rketTa~ Cr~·di.ts, etc.'·~d .•. 

. ·'· ?pprdptiatefbr .th~;prbpbs~d use;_for;the p~rp6ie'of reducing funding ; 
· ·-•• • tequ!r~d_.f_r.cini MOHCD.' ; ' ' · ; : · ·.·•. :. :. .- .. ·;•·:,' · ·· :.: · · : ·., . .-•. •. •. · ., ~- J, 

' . ~· . ' : i ' . ' 

Soft. costs::S!JpJect to M()ljC_D apprqval an.d ¢.vaiyate,d :b?ied pr1 industry 
sta'ndiu:ds and rnarket.cprydit\on~f~r.cornpar~ble pr<;>jeds and u~es, incli:ict}ng: 

. ···,:,·.:: . ... : '':.'':·." ··.:::. ·;· ...... :·:; •', :: ·:: · .. :·:. · ... ··.'' :: : .. :::: ·\.::.:: ..... : .. ':: .· ·.: :' .... : ... ; 

..... construction mi3nagement and consultir!kf~es for coordination of . 
. te.~~n~lmp~ri~enie:nts v;;ith ~hell. 2onstru(:ti~ri · .·_ ..•. · · · ' ' ·.~ . 

.. _:~J~·~er~lalbr~·~~r'.f.e{- .• :.::.' :_··,. '•·•••·-·· ,· .. · . ·· .... 
. :,'';.::· '.'·~ ·:'·.'::-~::··,.·. '·.:·i· :: .,~,,~"·,:·' ·,, ',.' ..... !.'~·:.' 

. o • Cpr:ru:rerci§l, SP,aceleas~:-up re$.erve • 
,, ,,•' •• '. ''• ,., ., : •• •'! !'.' ·· .. ··.' .~ ·.. . •, .. :. 

,. " : Comrn~rclal s~ac~'replcjcemen(t~~rV~ .. . ·· •• ; '·'·;.-... 

. ~;rn~~r~~~~:-~pa~·~···~e;el~_p~r-fe~\~~~ •. ~.~y_eiO,P.:~rf.e·e-poli~y·P~·IQw) 
" .. Marke~ analysts asfs required by MOHCD • . 

.. 

. . . . '' ., ' 

Future tenr;p'\tim~royements reser~e 
Pro rata s~are of Pr~j~ctdevelopment costs assodated with 
Commerciai Space (for example; financing costs and legal fees) . . . ' . . . . 
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2 .. Conditio.ns .of MbHCD ~unds. · 

b. 

.. Market Analysis: Developer shall provide MOM CD a third party prepan:d market 
.. ' analysis (e.g~ froiD a broker; appraiser, ot.rnarke,tarialyst{t6 detern'iit')e. : .. 

appropri~tkiermsfpr JY!a~ket Rents,Rent.~ro~th, Annv~i Rent AdJ~c5tments, 
Rent, Qon~es~ion~ and/o~.TeQant't mproier:ne~t Allq~ance$, Vac~ncy,~xp,enses, 
Expense Gn)wth, Ml:ln;:~gement F.ees, Leas\ng Ageritf:ees, and Reserves~ •· • . · 

Op~~~tlng ~~dg~Loeveioper sh~II prm1i9.eth~ H~~sing own~r's ·~r'~~~·~~rci~l . 
·.Entity's (deperiding·on l~gal,~tructure) commer~ialoperating bvdget.bas~d on . 

' ;pro~oseduse ahdfl]~rket,tonditibns consistent with the thi(d pkrty prepared 
'Market An~ lysis pro,videdJor,theproject~sdefined :above it) 2.f 'comme[~ial 

.•. tentscharged mus'tbe suffjd~nt to c~ver al\clifeci:; sha~ed, and all()cated, co$ts 
attrib~taPfe to cdll\m~rci'al Jse,!n~luding, .but riot [in:;hed i:~: pro~ratas[la(e of. .. 
. cleaning; ~air1tenarice and utility c6ststo'r sha~ed bthrooms and hallyvays; pro
rata ~h~re pf maintena~ceof fire ~prinkier andJire alar~ 'systenis; p~o-rat~ ~hare. 
of ~~~aning, ~aintend~¢e ~hd repaifof ih~ tra~h room; pro~rata :Shar~'of ': · .. · •. · .. · ·•· 
mainte~ance ~nd rep? If of the.~1dew.alk, :stre.ettr~es~nd bike racks; P:ro-r~t~ · 
share qt hyC!f.o~j~tti.rig ofthe sewer laterals; and pro-r~·t~ share otoack~flaw , 
testing .ofthe ~a~e(lin~s: Comt)l~rciaJ operati~g expeoses shall i~~ILjde ~il·:. •·•· 

. · .. <• . ~Y\iti~s. P~vabl~ by)h'e rrorertvJ()rthe co~n.J:~r5Iar ~ri~~e~ ~o·~.mf:rcial 9ropertv 
· · • ···• .. · manage,mentandasset management fees,commerciql operating and · · ·. · 

...• replacenwnt r~servf!s; ~nd property 'taxes ahd irisur.an~e attributable to the 
commercial sp~ce'. · ·.. · · · ·. · ... · ·· · ··. · · · ·· ·. · ···. · ' ' · •.< 

c. •.. Leases and Letters of Intent. The Commercial ~aster~~~se and bu~in~s~ tenns 
for Diced Leases ahd subleases a~e ~Jbj~ctto,revieW ~nd a'ppr6v~l by M'oHCD, iri 

·.accordance with the (Vlarket Analy~ls ;3.nd'these Gu(delines. . . . . . ' . . . 

F. ~~~~t~::~fi~:~~+:m:~:·oi$loo, 001 or ~~% qlth'e ~&ri 1re,;'de ~\,,rBe~red,b !o • 
ba~is>~o l~hg'as\he sum'qf.Jhe Co~'me~clai Sp~~eD~v~l~per: fe~ and the ~esid~·btial 
b~~eioper Fee do ~ot e~ceed the de0ei~beUee li~its all~wed by TCAC A one:-time 
additi~ll~l '$so;ooo'i~cr~m~'t)t~l fee \J\/hlbe .~11Qwed.fbr'~:9.mpl~tibn' ofthe t~n~6fhinlum . 
or airrights sup division, subje~=,t to MOHCQ approval ofthe s~bdivislon and i~ga'l 
·strud~u(e.Th~Com~~;dal ?pa~:e oive.loper,Fee,is.payable or11v fr~mro~7NJOHC:D 
so~rces, '.e.g: commercialloa[l'pro~~ed? or transfer b(tbelease~old esi:ateitJ +he •, .. 

~: . . '•!.···· 

2 
...• ~·~~n;e::~~~Y}i~i~~a~:~~~tY~b~~";,~i:';u~~~\~:~~i$~!;i~i{;J}?~·ofthe· ... 

Deve,lclp(;>r ~6~ a,nd ~he Reslqen~i~IIJevelop~r Fee M no~ ex'cee.dthe devel_bperfee limits 
CJIIowed byTCAC,, Aone"timeaCidltional $5o,ooo irif~e )/viii heallbwedfor~~mpl,eting .· · 
tbe condominium o(air rightsswbdivision, s0bject to rv)OHC:D approvat~f the i '·· · · 

. stlbdivisicin arid legal sttuct~re. HalfoftheComtnercial Space Developer Fee i; p~yabie 
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'·>· .. · ....•... · •... ·.···· 
... .... _,. · .. :. ·< ': ". l 

.... ::_·,_ ... 

. . . ' ~ .. . . '·: 

. : :, 
· ... ··:.· 
. :-'. 

··. :;.:·:···· 
... ·: ,· 

'· ; ., 

· .: -:::oi}ly frqm :nol!~·rv~aH·¢:D;~PUr_ceS.,.· €~g.·~_O_nitDe·~~ial.loan ·prqC~ed.s, gta·nts~_-or trarl~fe-~ pf: :.:· · 
.· · ·· .... · th~.l~a.~eho.J.d:e~_~'at~ ~~ the·.~o-rrimerc,ial sp,as~~.· ·:·r . ,: ": .:; :; ,. ·. · ':. · ··· · ·· ·· · · · 
· .. 3.. Cor1imer~iafSp~:c~ Developer Fee; Net Oe\,-~lop'er Fee Maxirriums.Jo ·the ext~rt •.. 

·alloW.able,by.JCAC};tbec,~i-nrnerciaJ Spac¢ OeveloperfeeJs,in aqdltion io to~ Q~~ .·· 

.... ; ' . dev~loperfee m~xihJums,pi.JfS~;c,int to MOHc;:o b~yeloper Fee Guidelines> ' • ';< ·.· 
.... :, ... : ' . ' ' ; ., · .• : .: ' . :. :.~: ' ,-: ... · .. '• ·: .... ;·'· · ..... :. . . ' '!. ': l' :. :. J. ~ .• .. .- . ·:" : ~-. . :. '. ' 1• ·: ...... ":; ",' :·: • 

-_! 
. · .. 
;, .. · ·, '" 

• .Chang~ i~ ~se froilo. P~blic ~enefitUse .or¢ommuctit~S~~in~ C~~me;.ciaiW~e to , . > . •. 
.•.. · Co~merciai,Use req\ilr~s. appri:ivai .by MOH~D.arq 01il result in required re'p~yrper)tof 

•: .· t.h~'c;ci~tsofWC;JJm She!i impro~eroents fund!=dbyMOHCD loan(s): Repaym~nt will be.' '' .... 
' c;;~lcul~t~d by am;rtizlng t~e !VIiJ~t[l-fqnded;~o~ts ~~e/the uset0i tik:o.fthe > .. · • · .. : 

. ' .. ·.. ;)mprovem~nts .. ;ihd.~iz~d tiased oh th~ nu~ber o£v~~~s th~ imprq\iemerits did no{senle 
; ·,a Public B~n~fit or·~Orp~u;~iWS..~~!n~ s~.~~!=\fl~' Us~. . H • ' : : ;: ' • ••• • • •• • • 

H~ si'ngleGround Le~se Ad~litional Guld~lin~s • . . '·::.· 

··.The follo~i~:g ~~ot;n({i~~~'~t~i:~s ~pply ~h~i'~tbe Ptv g;rourid l~ases the ~ntire. property to 
.. the:f1_oush1g qwner; whe~heror n()t ~he pr~perty h~~ b.eep subdiyided>. : : ' . 

• ,l . • • • . ... • • • • • ' ~ . .. ' 

·I · 
1 

:r•f' L:~~c;t~)~o~.:~i"1lng P;.ne,, io~o/N~U~~~~,,r, 1 cjh Fl ,J ;.illbe P'i" :y 
l;louslng Qwner tq City in the form ofincreased ground leC!se payrn~nt of.R.esidwal Rent 
(s~e MOH.cb Poii~y:on'G~o~~d Le~ses for d~flned ter~~). Ho~~!rig Qwne~ ~ill retain 6ci% 

. ofN~t t~mniertial Ca~h Flciw. . . . . . ... ·. .. . .. ' • • .. . .. 
. ,, . .. . :··,: .. . ·=:; 

' ~· . ·.· .'c'i~it;o'~ Com~:ei~'ial R~v~nue: Cityrecbrnrn~hd~'tax COUflS~I gWida_nce to avoid 
. ·iSsues of U~refat~d.bJs.fn.es~. inc.oin~·~:: .:> · · .: .· -· · ·.. ;: .. ;:;::\=.;_ ·· -.·· = · :· ... 

2 .. Co~~erc;i,~IMa$t~r L~·ase; ... ;;.'.\· ., . , 
a.·.· . :'4b~ Clty/6o% AffiHated Entity: 4o% of Net ccimm-~r~ial Ca~~:Fici~ wll) .b~ :p~ld ''6v .. 

·•· ~omm~rci~l ~ritttyt6 H~u~jng Owner a'rip ~wl?s~q·u~htly j:i~id to tlt)i ih the fotm.of. • · .. 
. J'ocrea;sed ir~~nci. ie~s~ pav~~~i: 9f R·esidual)~~{ 6o~(~fN~t tam~~r~i~Lc~:s.h Flpvii is 
• ravab.!ef~ht;~ .com r1;le~~J~I·j';n~Jty (i~. :the i::ommf=rciaf Spac:~ M~ster'.i~~(l~~t); Th~: · 

~;:;Jf~j~:~t~~~~;r;;;~;!·:1~fi~~~~;i,,iCQ~~,~~~~~d,fi"~:,void 
. . . : (' ···::;·-. -~·::' 1. Separate Ground Leases Additional Guidelines •·· · .. ' . . . . . ' 

Th~ follo\;ilng MOHCD.c~~m~~ci,~IJ~~n i'~P?Ym~'n\and cornmer~i.?l grq~nc(l~~i~term~·flpply 
whe(e the property ~~s ~e~n sybdiyid~cl,· the ¢itY. it~i:J0nd ~~~~es ~he: Residehtial spa~~· t6the .. 
Ho~sing o~neh:~nd the titvgrbu()d leases ih~-to~~·etc\~1 sp~te(s) to the '2ommerdal: · 
Ent:ity.,(ies_._)·~ · ....... ·· ·· :·.· ··:: ·.: .... · - .. ,_ :.- .... ........ ,;.'·;• ;_-· .· .. , ...... · ..... · ·· .... , ..... ; •• · ... ··. 

'-.~ .... _ '· ,,··· ;, 

1 .·· ReiiJlbur:;ementto ~OH~D of Commer~,IaLProject Cos~s.d~p~nds on the 6wn~r~hip 
structure and th~ Wpe of use, as follow,s; . . . .. 
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a. Pu\:ilic Benefit USes, Cbrnmu(ijty $ervini?;(omm~rtial Uses, and C()mmercial Uses 
when.the Commercial Entlty\s~nAffillated Entity: · · · ·· . 

Witnin the earlier of 90 da~safte~75% occupancy is achle.ved for Commercial. 
Space or one ye.ar af~enhe issJanc'e o:f a Tempor<;Jry Ce.ri;iJici'lte or Occup<J[lCY or 
t~rtific(lte ·(lfOccupancyfor th,e C:(lr;,m~r~ial Space; the Convn~rdal.Entity must, 
obtain a commercial loan comrr)itme~tto repayMQHCDfor ~II C:~mme~cial. . .. 
Project Costs included in 'iy!oHC:D fj~ancing. Th~ terms foi ariyrehaym~ht s·our~e 
that r~quires a lien against the Commercial Spac~ afe.su~jectto .MOHCD . . 
approVal.. The comrnercial ioan r'nust .dose. Within 9Q days foilpvving the issuance 
ota lo.~n commitment. l!l the _event th<Jt t.he ~9minerc!alloanJs not large . 
eriou'gh .to fullyrep~yMOHCD forCommerci~l Proje.cfCo$ts,>MOHCD wiiLr.etain a 
second .position De~d of Trust against the Conirnercial Space, se~uring a Note in 
the amount of any unpaid balance.: Any outstandingbalarice on a, MOHtD 
co~mercialloan wiiJ be payable uponrefinance or transfer of the Commercjal 

· Space, 
. ' .·· : 

b. ComrnerCtal Uses wh~n the Commercial Entity is 91! unrelated thircj-p<Jrty; 

The t:ommercial Entity rr'lustrep;y MOHCDfor all colllrnerciaiP~oj~ct Costs · 

.\ ~~c~!:~Ji~-~~~n1~~1~~:;:~.~i:~~:~::c~r~~~~~·~::~~i~ta;~~·~~1'~:~~~;~:~·e 
ground ie~se. Th~ t~rms fora~!' r~·PC!Ynl~nt S;Urte thatr~quir~s a lien agt~Jnst 
the Commercial Space are subject to MOHCDapprov~i. 

Z. Comme;cial Space Ground Lease Payrnenta.nd Payment on Any Outstc:mding M.OHCD 
Commercial Loan · 

a, Public Beneflt Uses & Commurjity Servif)g Comnier!=lal LJses:Annual gr'Ound lease 
payrn~llt equ~ito 46% of Netc~mrnercial cash 'ntiw. Hci~ever,If th~reJs ah (·· ·· :, . 
outstanCliDg MOH~b-commerd~l Jo.~n, the 40% Net Corn~ercial Cash Flp0 wln first • 
be \JS~d to pay dow'n tt)e. MOi-Itb ~ommerciallp~n andthGri to the i:!rin.ua!grbund 
lease payment. Comm~rcial Entity.wiil retai~ 5o% of NetComm~rcial dshFI;w. 

b. Commercial Us~s: Annual ground le.ase payment equal to market rent based ~n 
c).Jrreilt c~mparable le~ses. sizi~g of B~se Rent and Res.idual Rent tb be negotiated. 
If th~~e Is ariDutstan'ding ,M.OHCO.co~merciallot~n(only appli~able when the 
Commhdai I;ht:ity js.an Affiliatecl'Entil:y), 40%. Net. <::'otnmerci~l Cash Flow will be 
used to pay {)ffthe NlOHCD co.mm~rd~iloan ~nd then go toward$, payh;ent of .. 
Residual Reritjif applicable: Con~hiercial Entity J,ill retain 6ora of N~t Comme~cial 
CashFiow: . · .. . ·· · · · ·· · · . 

·· .. · ' . . .. 

3. Any trans.f~r or. sale of th~ Ho1.1sing Ow,ner's or Com.mercial Ownr=r's gro~n(jle:ase 
i~terestin the Commercial space pa)'~~i Is subje6t tQ MOI·kD approval as_ ground !e~s.or. 
If the Project was developed as air right~ parcels, MOHcD mayrequire that the air rights 
subdivision be converted to condominiUms before the Commercial Space may be 
transferred to an unaffiiiated for-profit entity for CommerCial Use. 
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.. ,,· 

. 4. 0roundleasete~n1~ To b.e n~~btf~ted bas,ed oh M~rl<et AnS~Iy$1s (see ;e,dion E,.l.a. fo~ 
.requirernf~ntsfor:fYiqrketf.n~Jysis,) <:·:·_·,··· ,·>;:;···,•· ·, :.:: .•. ~: ,;.·· ...•. > · ·:. 

'•'l'· ·.: ... ,· 

·:: .. _: .. · ,. 

·::· ... :· .. !:·' 

. ;:. 

· .. ·,. 

·.;·· 

1·. :..· 

·,_ .. .. '· ·_·, 

-''· 
··. ::,:." 

,.' 

,, 

;t•' 

"";, 

· .. ·:, · ... :·. 
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EXHIBlTP 
Residual Recel.pts Policy 

[To. be attached] 
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'·i: 

. . . .·.····•·· ... ·. · ..... · . ·.··.· ·. ··· ... ·. ·. . .. ·.· .·.· : ·. · ... ·.·._ .. · .. 

fvla;ofs Oface qfHou~lng aml CommurutJr I)evelop~en~ 
. . City and Cow,:lty of San Ftancisco . . . . . . 

' ; . ' . ' . ' 

:· .··.!·' . 

. ·.·. 

;·.·· ·.. .. 

. . : .. ' . . . :. : . . ': . ~ . ·. . .· . 

. . TO:· 
.. · :':·l····:· .•. Cl~tv~~~.:~ffor.da~le,~QI)Sil]g Lo~ co;runitt~~-·-. ; ; .,·, ; -~: :-..•• _ .. ··_·········· 
· FtH)M: DatAd~s· ; ') ·· · · ··· .. · · .. ·. '.·· 

' .. • •• :., ':: 0 =.::• .'MO, '.";·. 'o ;· .••:-:.' ~:' .·.:· '": ..... 0' .. •• 0 .. :-.··- •• ·.. ·.'·• 0 "0 

·,~;_ .. · 

DATE:. 
.·: .·· 

·, 

·: . ··.··. 

· .. :; Re~iduMR~<;e!pts _Cap o~op:b>ronciing Lo~~; -··· .· · ·, ·· · • ·· .. · · • .·. · · · ' 
·: :-,;B,eq4estio D~legat~Jy.{odifiGation. A~thority .·.: · · ·. · '· · 

··: ·M.':: ·.·.,·, ·,.:.' :···· 

· ·~~l;•:s, 2,01.8'; .·. : 
,_: 

:: ... 
·:; ·.·:··.·. · .... ,::'·' .. · .. : 

. :·. 

. . :'., '·.: . . ··· 

·:i .. 

·~< ·.'··~>:: 
·.·.·,·.' 

; . . . 

•.. ~. ' 

: .. ::(··. 
. . . : ·. . ·. ~ :': : ... 

.;, 

...... ,, . 

· ~~~orf:v~~r,i;:f~~~C~"~ ~,~"~fc~~(~~4if~9~~JJ;:~[Y~ih~o~(h~ <~~ ..••.•. 
.. ''Comm)tt~~:').deJygate to the dtrector. <?ff.vlQHSP, (the "Pt.r~o~rJ th9a11thonty tomod1fy f1 provt~loh . 
in the loan. agteeinerits f9r Gert~in resid:u?-1 .r~ceipts loiuis previou:~lyapproyed by the Co1111P.ittd.(the 

·;Lo::;;;::REQd~r··· . . . . ···.·. :.}i / :.. ..•..•. .:: ;··· · ...... . 
• •• j .... ~.:. ,-.· ·,·::-.· • .... ,. ''·~· .:"=,: ... =.:. 

..• NiqHSD:~e~eby·~~Cjtie~';S tha~ihe ¢?Illi.J.?itt26 clekgate to th~ Dir~c,t9rJhe-~q~h~0ty i~ :~·~-difX.t~-~ . . . . . 
· · . lang?, age ip. th~ Lq~ ~W~~m:nt~,;~ha.t e,~P~ ab()I'riJ:'ie( ~ s,~ar~;ora. j:m?]eGCsf~s~du~l 'te<;dp~s.,~t t .- '; ... 

$peel fie dpllar.JliDQUnt p~r llDlt per year (t~e \!Cap'} Art example of th.e laoguagertnpl~me~tl):lg .•.. · ... 
· tilis ,Cap is ~ttache.d he~eto.!)5 :SXHIB~TAAn:Y stKh m,p;dif.ica~iQ.:p \vill b!=l.)lhd~rt,aken oril)l!ipon ·• •:· ·.· · 
reqliestqft):le:r~l~y~tbori.o~er a:nd. wm, ~e q}ri~ltioh~4-!lpori:mtitual ~greeme-rit ~fthep~li_s; 
Al~ol any m9dification y,ri!l only;apply from the date upon Which lt ill finalized; MOHCD.·\\;ili riot 
,reflind.any pi:evio.usly coUei::tedpaymeiiti:: , . . . .. . . . , .: · . . . 
. · .... :' ··. · . .;' . . : .. ~.. . . . ; .. . ... . . . . . . •' '• . :. .. . ' . ; . . ',_. . . . 

'· ·: .'::,;· . ·.:-,· .. : . : . - ... ,. 

2. RATIONALE ~ORREQUESt .• ~ . . i ; ; .. 

. A~· :d~~cri-~~d'·~~lqw ;.·_~e,~o.v.f~·~:th~. 'P?P, vl'a .a deJii~1ed · pro·~~ss. · \~o~!_~··_eisure: criri.siit~!1GY,·with 
curren{p~lity ahl:i >~ouid n~:d~ce th~:hair;ls)lip for [Danyaffoi:cia_bie housi11g dev~lopetspr~at~<fl:iy 
the ... Cap, 'all in~ ~dmi,n:Ls'tratiyefy.'~'fficjen(tnanil~\· · · · '> ; •> ·. · ·>. :· 

' . ·. ' .. : . . . : ~: '. ;.: ) · .. ..= . :-. : 

Coosiste~cy with C~rrent· PQli~y: :MOHCD's· 6un:ent R~s~du~l R.-ec~ipts. P~·llcy~. which· ~vi!S 
effective: a5 ofApdll; 2b 16; rerri.o\,ed the ¢a~irt part becallsethe Cap tiilds to r.eaucethe :real 
Y<l(~~ of Q9f.fQWfrs' resid.~al receipts over time:·due to: yXp~ns~ ~-~~§il,~tlOt1 ~nd:pr)ce l;.flaii?.n~ ; ' 

.·.·:.·M •' ·::·.;· :· 
·'· .. ·:.: .. · 

1 South Va.!l Ness Aveilu'e ,. Fift~ Floor; Sun F~ancis~o, f:;A 94103 
Phone: (415) 701-5500 Fax: (415)701-5501 TOO; (415) 70{-5503'<;< '1-V)VW.sfrnqllcd.org . 
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.·.... .··.· .... ····· ...•.. · ... ···· .... • .·· ..... • .....•.. ··. · ......... ·.····· 
. ··• . CitywideAffordableHous!~g Loan Co~~itte~····, ·. ·• 

.·· Resfdlial Rec,eipts Cap PI! Outs(aiujing Lo,an:;; R.eque.st to Delega,le Modijiqqtio11 Authority 
June27,20la : ··· ·· ····· · ·· · ·. ·.. ..· 

Page2 .... · 
·. :·:._ . 

. •.. .• · .. Hardship 0~ Affo~dabie ~oU:sing D~velQpefs, Oyer time, the Cap has negfttivC!Iy aff~~t~d' 
· developers >~ith a high proportion.: cifprojects·seJ;Ving p~edomii-umtlyJow~incom~ \wuse}\c)lq~. 

· ..... I3ecause such: developers tend to operate on slimrner maigins than fh!Oir inarket~rate counferpfirls, .•.. 
·• .. they n:.ly heavilyon thqesiduil redeipts from individuaLhousfng assets to fund i6ng-teim ~apifaJ: 

·· ... ··.· .. rieeds for t.heir portfolio; Consequently, removing th~ Cap for such developers w.o.uld free up (> 
significant amount of needed capital. for example; ~emovil\g the Cap o,n projects operated,,,by • 
Tenderloin Neighbgrhood Development Corpo[ation'("TNDC':) woulci fes'u\t in. arinua1 sa,;ings: ·. 

_: -:: ~rnearty:$,7.0:o~oou):.aii ofy/NyP.-.G~u.ld ~e ~PP.li~.o .t9 :PQ.rifOUo~wid_~ c4pit~L.rlee4S._ :;·_·_.:;,:-:: .. :_. ·· ·· · .. -. · ... · .. , .... : .... : __ .!' . .......... ·.. . ......... : ;_· ·.: . . :·:.• .. 

· · • A•hninistnitiv,e Efficiency. The requested delega,ti~n ofauth()rity wif.! allow MOHCbto proG~ss : . 
a: large number ofmodiflcation requests, each ,reiated.to relativeiy small dollar il,rrtounts, \0!thout · 
overburdening Commiuee agenda$. For example, \he $70Q,OOO in savings for ·TNDC. described· ... 
aboye woul.d be distriput~d acro~s.f9 prpjects, rrmklng tb_~ size ofth,e average mo~iification re(tue;;t . 

' approximatdy $37 ,OQO. Rather thin present to t.h~ sori1mittee do~ens of S\.lchr~quests for mhlttp1e ..•.. 
deveiopers ovettpenexdew mollths, MOH'CD isrequestlngthe ~uthority tomodif:i tne Cap for 
e\l~h projecUiyough itsmvna~rninistrative process, · · · · · · · · · · · · · · · · 

.• . . . . . . .. 

3. L0~.26MMitTEEAJTidN 
: ·:. . .. :... . ::. · ...... ':.·: . . . .. .. 

.. I.·.·. 

Appr:;:{lnr]icalesppprovcilwitHm9difications, when so'derermined by ihi! ComrtTiftee. 

[ tJ',. ·~/~OV~~)'. .. U ; DISAPPROVE. · [ ) . TAKEN() ACTION. 
. ' . . 

·fi ' / .·· ' . f . 

. "~'' ~'Yt?:f/ (t7 
. . . . . ... ....... . 

[ ] ' ,fAKE NOAC~JO~. • . . ' ) : 
... :.1 

Kerr:yAbbott, Dep~iy DirectorforPrograms .· .· ..... · .. • ·· 
•· Department of Ho~d10~~~ess an!i ~\!PP9rt.lve S,ervi~s .. ·. 

r ~.i .. • oisArrRoyt. r 1 ... ··· 
">·':_·· .. <··:!. :::.· .:-: -~- ·: __ . ;_ >:·~_:·· >.:>_:·: 

. LL""'~ ··fiE .... 
mmunity lnvestrri~nl and Infrastructure· 
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: ., :· · .. ·:· ·. > 
·· .. • .:··Date; · 

~~~~~~~~ 

..·: .•..... 
. . . . ; ~:: .. 

TAKE~~ A~~l~N . 
. ·. . ..·· . 

' :..:: .:_·.·.:: .. ·-!. ~<: .. ··. ~ .... :, :=<.·< .. 
. .. . 

Date: 1 ~)i) ~ (b _ _.,,._.__, __ ........._....,.,:._...,_-.,._.-,-

.. ~ 

. ' . r 



'::. . . . . ' . 
. :··.:· .. . 

.. .· 

. c· .. 

. . Borr~~er'sUs~ ofResiduil R~eeip~ for D~v~l~~s~nt.. To the extent that rnal<ing·i~lstrib~tion lS 
not., 1r.i¢o~si'srell,t wi~ any other. finai}cing agr~emerit foi .the Project, and s~bj~d to t~eJjrriitadon~i~ .. 
this Article, Botrowe(. mtiy ie.tqi~J apor_tlon of Residua; Rr;cdpts in atr. rifrtoit/lt.i!ql:lalto ibe:l~sier · 

..• . ojth~ct.Y-ci:hree percent (33%) otR~sidual Rec~i#s 9t. '$.5QOpet Onitpe:r Yilir .iri lieu of\)sjcig ih,eiJ}.: ·. ' 
·to . .repaythe Loan Witn;tP.e.City'~,priof. v-,'Tt~e:n approvaL .Borr()wer>may_u~~ Disi:rH:iutions: paid from . 

. · ' ;, ' •' : R!~idduabll' Rhecei~is ar;i~s_s disFcre~l~n IO( acti~ditides,ass?ch' iat~d Withd,the ~e.y~iojJ[nenltdobr prl~s~rvblation off:.·.',.:;:.,.·: .·. ·' ·· .. ' •·· ..•• 
· ;. ;11~9r .a e ousmg)n. an :ranc1sco, prp.v1 ~ t,tat t .e cost$ an . aqtrv~t1es.wou ' .. ~ e 1gt euses o : · 
· Project. Ip~ome ·u.nder progr~ regutitiori~ foit~dederal CDBO P.rogr~{¢';<:i:;ept to the ~~tent the·. • .. 

. : ~ ... ' . 

;.·· 

. : ;· ~; ... 

. ~ . ' . 

·.. . regul~tions pro hi~ it the US7 .qf illn?s for n;e~-v:c(ii~sijucti9n: : Bb'rr<nyer ackhowjedgtis,thatthe CitY .. : . 
rna y wl thho I di ts consent to a DistributiOn in any ,year in wh ich .. Res \d ~al Receipts. at¢ insufficient to .. . . . 

< n;IeetB<:>r.:io\¥~\:;~P.aY,fr.l.enr(J?H~a~!<ins un~er. t1~e fi9~Y·, r7,ll.lvhas~ a~A~~l ·. : . : ''· :. : i . : •. · • ·.· · •.. 

·; ,; .. ' ..... . 

.... .. ' 

. . : ~ 

' . . ' . 

• • • 1 • 

\ 
I "I 

' .. . : ··: 

.)· . ·.i:· 

·. :'. 
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. . . . 
May~r's Office of Housing and. Community Develop~ent 

:: >':" .·· .. :.:; ::_:.:::-:·-.... 
·INTR~DUCTION. 

Residual Receipts Policy ·· 

Effective.Ap:riJ 1, 2016 . 
·. '.. . ': .· . 

•· The .~ayor~ ~ffice of Housing and ~om~unjty De~elqpme~t (M~HCD)typica!ly.requir~~~~n~aL·: .· 
· p~yments'unde~,the Gr.ound LeasJsJnd _Loans proyiCi~d for the purpose .of develbpl.ng 6~ pres~rving . · 
aff~rdabie'housjhg to the' extent that making payments is feasible and dbes notjeopardizeihe loll'g- . 
term atf~rd'ability or m~int~~ance of;afe.and sec_ur~ housing t6~it~ residents.' P~ym,~~ts ~~Y ~~. .· __ ·· .•• . 

· ~equired under one or a combin<Jtion otse~eralstructure,s, including amorti~ation; deferr.a'L or payment._ .• · 
.• fl-om re~idual ;e~eipt~~ de,pendl~g 'on the ci~curnst~~ces. ' . ' .. · ... ' . . ..... ', . . ··.' ,, '' . 

W~en a development firia·ncedby MDHCD is projeCted to enjoy more income than is nee~ed _to pay 
expenses, servlceother debt, fulfy fund its re~e[\/es, and !)lake approved payments ~ut of ~y,rplus, it is 
MOHCD's policy that a portion ofthereniaining /)residual': income be_ directed tow,ard repayment of 
MOHcp~sin~estrnent• ·· ·. .. · · . . . . .. . . . . .. . -- . 

MOHCD ~lso permits a m~de~i: portion ~f,;r~sidualu i~cp~~t~ be distributed bythe borrqwe'r:,,, 
Distri.butic>n o.f ariy portiolnof "residuaL receipts11 is co.n. dition~d on [V1DfiC£:)'s annual detr\1-rlination t.hat 
certain performan>:;e.sta da~ds_ and penchmarks have. been met.;_.· . .· -•. _ ' ......•.. ·.· .· > . ·. ' 

·-: ...... ·; -~:-:;·: .. :_: .. _ .:: .·. _-::. __ , ... _ :.:::_.:·:· .... ·.·:-:-·:::·~._::·._: _·:_:._··~·.:_.~_: .. ·: .... -.:··.~· .... · .. :·_·.· .::· .. · ..... " .. ~;.:·: ··_.,_. . ;-:.:·.--... : ... ·· 

SlJNI~11\H~ (seebelow for detailedre,~uire~e~t~) •. 
·-··· ····_·.·····' . ·: . ;.~ .: .. 

i. Definition of Residual 
Re~eipt~ _.• ·· .· 

As depkted in the approved fv'IOHCDOperating Budget ProformaJcir each 
pr~je<:t,the am~unt r('!maJning i~the annual ope~atlng b~dg~t ~fter . 

. ·. . . . '. 
. c<)l~_ult~tion of Net Qperating I nco me (Project.Jncome -lE!ssProject E1<penses} 

-.- ~nd allpwabi~ J?ay~ent~ ()f ~urplus.< . ·· .. ·· ·· · · ' · · · · · t<: . 
II. Annual Residual Generally, 2/3'd;•ofr.esidual re~~ipts i$ PE~vable tCi the City: largerTaxi::redit 
Req:ipt~ Payrn~~t~ Due to . pr~jed~- may p~ ~llgib\e.'to ~~~:an <ilten;Jative )'+~~split for u~ the fi·r;t 16 
NIO.H.CD; . ' ... . . , ; . -·•· ·.• .. ·. • ~:~:;~~~.r n.ew tax·~r~~it .~~ri~d, seethep~vei()J)~?eePoiicyfcir ~ore 

Ill. When more than o.ne .· ,· The approved MOHCP Operating H)Jdget Proforma is ;;r requi(eo exhibit to 
MOHCpccmtrac}requlres . the,la.it~~x.eql\~d t0o~c:0.~6ntract aD\l rnustrefl~ct a'.2oll;\preli~n~ive 
residual payments St,mimary of ~pproved tashflowwat~rf~JI,·Ji~tiog ~f afl lender~;,j-~JaJive ljen 

IV. When a pr:oj!'!ct.has. 
other L~~dt;~S in ~ dc!Jtion 
to MOH¢Dthat require 
r.esidual payrnents 

v. conditions to 
Distribution of Residual 
Receipts to Borrower 

· po.~i~ions;_ Lin!=lerlylo~ lo~n.ter~s. ano•arno·u'ntsbwe[.lt~ M0Hcoa~~ua.lly 
across all MOt-f!;:o ~ontracts.: •'•· . .··.· .. . . ... . ... . .... . •. •·. • .. , 

·ThE;! portion to be r,epaidto E!ach Len.d~r is'.t)ipically dete_rmined by t~e 
proportional ~mount of capital funded l:mder eiJch lo~f1.The.appr,~iied. 
MOHCD Operat)ng Bl,ldget Proforma must int;J~de ~list of allloails' and 
details about projet:ted.<i.Jl1ounts.o~ed aonua)ly, ifKiuding ho.wtb¢ portion 

.. ofresidual rec:eipts io be paid to each lender 0ill Qe ~a!Eul~te.'d/if DOt . 
based on a proportional amount. . . ... ,. ' .. · . ' .. , . . ''•'• 

Distribution.ofResidual Receipts mqybemade only upon; (1) MOHCD 
approval of Annual Monltorin~ Report;.(2) determination by MclHCD that 
borrower is not in default; and (3) approval by MOHCD of amount or 
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·:.-·.. · ... ·: .i.·; .. . · .. 

MOHCD. Residual Recei~ts Policy .. ·· 
·Page 2 qf4. ,. · . ·. ·. ··· ·, '· · 

··.··: .· ·. . : •..•. ! .· ... 

... ·~ ~ff~c;tlve as CifAprii1,2D19: •· ... 
• : !· : ·' : ! . ::· .':.· ~- = .... : ~- . . . : .• '.. . 

!'; .·,_: 

·.·:,·_ .... ·.··· 

. : ... . . . :': . . • .'Dist,ributjon: · ·.·.,.,-: ·:: ·: .... :.•.·<·:,-... · : 
VI. 'Lise of Residual< · ·· Mb.w:o strongly enco'i.trages ~ortowersto use distributi.ons'fofactivitigs in ... 

Sari. Fr.ahdsco that wQ.tild, ~e ~Hgible us.e~. J~de.r the-<;:DBG Pjpgra.rn I ncqn)e. . .·· 
~l~s (exc~pt to the 'extent th~t those !'~lei may prohibit the ~se ~ffuna~ ~ 
t6r new ~onstr~2ti6ni.< .: l ';<< :· . ' ::. '•' .. :' .:· '. :, \ ; '. : ·:· : 

· • ·. · ..• Vli:Uses.of Project · '• .. ' > .·: AD,y other use ofthe Jncom? derived tram housing develop~d cir preserved: 
·· .... Income fpr Servi'~e~ and. : witli' MOHti):financir1g apart from ordin.ai-y 'arid routine. pperatirig ·~' .. ' ; .. · 

oth~r Extraordili~rY C.ost~ •... expehses; dei:Jt;s~rvi.ce Or r.~quir~d re;;erVeS must be approvec! ):iy the. Loan 
. As~~cia·t~d with the:.;:. ;· .: con;imittee and the Mayor ~i th~ time MOHCD·finan~ing is c~mmitted and 
· :Proj~d . ' ~ppro0~d. ' ' · : ; · '· • "• ' ' 
. MOHCb Repayment The. repayment waiver option has been terminated. • · • · .. · .. ·. ·. · · .· 
Waiver Option · · ·'!: · · · ,. · · · ··• ··•· '· · ' : .-. ·.~·. ... ... · ·. · :·.· '·· · ·• " • · ,_·., 

I. 

·, · .. 
· .... •': · . 

.. ·.· ·.:: . .' ... · .. 
•:,' : ·!· .. :.:·: 

A: R~~idJai 'Receij:Jtsi; th.e amou~t ~~~ai~ihg in the ~nnual~pe~ating budg~t afteu;alG.~lati¢n ·c;L~ . 
Net operating lncom~ (PrQJect ln.come ~~~s Project:E1<r~nses) <1nd allowab.le payrnent:~ from . 

·.s~r~\u~ .•• ·, :;•·• .. :.• ·· .. · .. ·::·.·· .. ;1···· :>···· :·:~·~ ::· .. :: .. -... =······.····,·:\ 
·B. • The proktt-;;pe~ific Funding Agreements and/ r Ground Le;:jses defiqe w_hat Pi-oject.lntorne , . 

· ent~il~ ~.nd which Project Expenses are a !Iowa· It~: in gen~ral, the definltion:~f aiiow~ble Pr~ject • 
· E~pen'~eswill ind.ude mandator), or "hard" debt ~ervice,payments; mini~um qr Base R~nt'owe'd 
!Jnder a Grou~d or Land lease, and required ann~ai payments into Res'ei-ve accounts. Each . . · .. 

· : MOHCb c~ntra~t·will include a c~py of the. approved Ope~ating Budget Pr~for.ma. · · • ·. 
• • : _:: .. ,· • ; . ' •• • • • • • •, • . • . • • • • ~ ' :. • '. 1 •• ·i~ : .. : .. "; .. ;! . '· .... : .. : '. . . . . . . ' ... ' ' . . . . ·:: ' ·, : :· . 

.. = .... ; .. ::' 

t .. ·~When MQ.\iCD r.t;!qtiires ~¢payf!l~iltj·froni ~~sidy~l R~ceipt~; ~hefqrmula usually req~i~es ·· 
· · •••• · pay,ni~nt.ofa ri:ortion bfthe:.aV.ailable R~sid~al Re~~ipts;''rht;!:~se.d(i> pr.oportion;ilforfn.ula 

·.· .. · n1a~~s. it 'iS ess~ntial\o d~ai-Jy defi~e_0hi~h.l1sks'of.suq)lu~_~ash h~;ve.~een app,rqv~d f9r • 
· .. p~yf.ren~ p_ripr, ~o:~he ~alcul<3~lo~. ?;~ ~hea.rp(J~nt o-.y~~ ~.oM?.~~:?: 'i: · · ··.J: :· :, .. :•, .. 

,·. ·. ·.. ·;:··. . . .... ; .•. .... ..... ·.:. :·.' .· :.. :.:: . : ,• ... ·.:. 
D. The approyecj use~ of <Jny <;~Vai)able'~u~plus mayalsq be ref~rredtci as the tas.b flow waterf~ll.. :· · 
. . The. approved iylo'HCP ,Ope~qtin.g B.~i:lget P~oforma is l,.ts~'dh) d;.~;uoi~rit the qpproved ~ash fto0 .. 
. ·. wateifall, )Q general,.th~.folloWiQg ~xp~Hses mayb~ a P<irt of~ c~sh flbw waterf<lli: ... · .. ,··;•:_): 

1. < i=ees ·ravai?JeV?' tb~_proi~~(th.¢ 6p, tbeu or:tt1.~ p~rent ~11titv .. . .. ·.: · ..... . 
' 2.: 'Fees p?Jyabletq p~ojectf!lb~ers > • :· · ··· · · · • .. · · ·, ·, · · '· 

· .: · 3> ~~so~'- debh~paymei'its to leod~b /le~~o.rs :' · . . . · 
. . . ' . . . . ! ' ;· ·,.: ... : :- . :; • . . :::. . : ·. :·. : .. ~ _·: ·.:_· '-~-- : . _;: :>- .. ·. ' ... : .. 

. ple'ase.see thedtv~·Developer 'feel'>cili<;y f!nd Operating Fe~s P.olicy fora list of<JIIciwablefees 
k~ii.~nva;-~l~;~~Ie li~it~~ · :. ; · · ·· :·. , . . H , i · ;· 

E, ' L!iriited Partq¢rship Agre~rnerrt~ in.av al~o pro~ ide a nwiitive ~urn mary df~he. c;ash flo...V. · .• · · . 
W<;lt~rfall. In the 'eli.~.otth~t a Limit~d P.iJ.rtn~rship Agreements js fownd to be inconsist~nt with. .. 
th~~MOHCD Funding Agi-ee[nentanciior •the approved MOHC[) Operatilig BUdget Pr~forma, ihe 
MOHCo docum~nts shall controL . . . • i . '• . . . . . . . . .. 

. ·,_ ·:·· 
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MOHCO Re~idual ReceiptsPol[cy 
Page 3 of 4 

Effectiv~_as qfAprill, 2016 · 

II. Annual Residual Receipts ('ayments-due under IV!OHCD Ground Leases & Loans 
Exd:ptas recommended by the Loan coll)mittee and ~pproved by tre Mayor on a projeCt oy project 

· · · · · ... ·. · .··· · · · · · rd ' ·. · · · · ·. ·, · · · · · ' · · ·· ·• · 
basis, the portion to be paid to the CitY shall be 2/3.' ofResidual Recejpts: larger Tax Credit projects 
may be eligibie to use a~ .~lte.r'n.ative X~ Yz split for.up the firstlO ye~r~ of a new taxcredlt period ·. 
and th.e borrower's portion of Residual Receipts ~hall be cqnsidered payment ofDeferred Qeveloper 
Fee, Seeth_e 9£:!veioper F~e,Polipy,fo'rrlior~-cletaik .••. ·. · . · •... , _·.· · .• , · · · . . 

. ····,·:·:·; _:. 

Any residual r~ceiptspayments SO<Jii be~pplied_ toward the ~npaid liaia_rjce of f\/IOHCD loan/s 
<Jceording to the terms in.the proinl~sorv ril~te and/~r Furiding Agreeinef]t>and towardthe · 
P?vments required underthervipHCD Ground Lease. : ' > .. · .·.. . . . . . . . 

· .. · 

111. When more, t~an 0n~ iiA'oHcD ~~ritract r~quires residu;l pay'ments:' . < '. ··.· . •·•·· •· ' 
Some projects supp,orted byt\IIOHCQ rnav be governed ~yrnore than one MOHCD contract.,The. 
MOH'CDOperating BudgeUr~forma provideh ~-cbmprehenslve::summary cifthe approVed c~sh flow 
waterfall, a iisting ~fail lender~, th~ relative position of each lien, the arnq~nts owed and the 
releV<jnt repayment terms, aftd will als~. reflect the cUm~lative amount~frepayrnentsovyedto, 
MOiiCb_ a~miaily across ail MOHCD contracts. 'Project~ gove'rnedby n)~~e than one M.OHCD co~traci 
that ~Xtend orinitiatea MOHCI? contra¢ afterthe effeptive date ofthlspq)icy will. be, required to 
g.et ap_pr9ya! of.~ ·n.~\y:!YlDH<;:.Q opefatl[)~·- ~.udge~. p,f0f9~m~·-·.: ·. · ·. · · · 

IV. ~h~~ a proje~tha~ <lth~r Lln~er~ i~addi~ion ~o ~~~CD tha~rl~uire r~~id~~lpaym~nts : :' .· .. · 
Al· .. if any other projectl~ndersbesid~s MOHCD require-~~p~y~~nt frbm residual receipts, the 

.• portion to. be repaid to each Lender will, typically bedeterrnined byth,e proportional :amount of 
capital supplied ui:Jder eachJoa~ . .i=.qr exariwle, if a proJect received ,a $f. miilion loan.fforn .• 
MOHCD a~d a.$3,m11lion'loan from another l.ender, rvibHCD vvoul.d ~eceive.2/5th,s ofthe amount 

. ~vail.ableJ~~be ~epaid,,'anq}he o~tierle~dervv,oulct'r~.<:eiy~ 3/Sthscifthe a~ciunt~vailable to.be 
rep~id, The approv,ed MOH~D ,Operating Budget Proforn1a 1)1Ust include a list .of aU Lqans and 

. provide an-~ppr~priate.C]mo~nt ofdetail about the pr~i~cted am~unts owed an~ui:ji'ly fnciuding 
cletails' ~bouthciw the portion~ to be pajd to each len.der wiii b~ calculated, I fa ~ro]ect mak~s an.. . . 

· agreern~n1: vyith ~ny other. lerider/s after ~x~~utl~g ~ -MOHCD c~~tracico~tajning the fin~Y· · · . 
•.•_ .•.• Mofico~ap·p~ov~~- op~r,~tirlg f3uc:Jg~t Proforh,a1 ~~ipri:6 making any paym.~hts~? ,;~~h:~~he~ . 

·-·lender/s,the prqjeci:mu~.t re:qt,l'es~ and be approved ih~ritif1gtc) amend tli~ MOHb)cappr~vec:J. 
Operating Budget ProformatO.inc!udet~e newlende_r/~. . ' . . .. . . ... •'. • . ... 

B. Duringoperations, MOHCD will require Re~idual ReceiptS payments using MOHCD's m~thod of 
cal.culiltingsurpl.us arid any amcitHJts owed to the MOHCii lfthere is a. difference in.the. amount 
calCulated to be owep .t~ any oth~rJenders under another lendei-'s repayment calculatlbn 
m~thod ~hen. cornp~red to fvjoiico n1ethod,theri ~.ac~ leriderwill be paid accorclr~g to .its 
calculation, so long a~ doing SQWOL!Id not res[llt in a !'eduction iri the amount payable to 
MOHCD.·. . . 

V. Conditions to. Di~tr}bution of Residu<JI ~eceipts to Borrower . . 
A. Distrib~tibn ofR~sidual R~~eipts to the boiTower of a MOHCD loan, or lessee of a MOHCD 

ground lease, Qlav b~ made only up~n: . ' 
1. rvlOHCD apprwal of the Aririual MOnitoring Report submitted forth at year; and 
2. D~termiriation by MOHCO that the borr~wer is riot in default under terms of the Loari; 

and 
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M{)HCD Residu.~l R~ceiph Policy· 
Pag~4of4 .. ·•·. > . 

:. : .... : .. ·:-· ·· .. 

. :i 

VI. 

VII. 

. , .. ··· ... •' >:: i: .. .. ···=· .. ' .. 
··: . . ·· ... 

3..· App~~val by ,tylOH.cp oph~ ~·ITJb~rit t(J~becli~trib~~~d.,, · · · : ...... ·.··. · · · ·.. · 

. ''8. , No. distril:1ution of Resid0al R~~~ipts dh911 b~ m~de u'n!;ler ~ny ~fthe follo~.i~g ~ircuri1$t<~.n~es;. · . . . . . ·>; ' . . :.. .. .. . ·. '•.: . ·'· ... ·.··: . ·.' . •'... . . .. ', . : ··; '.· ~ : ·.· . . .,; ' .. ·. ·. . . . .... · ... ; . : · ... :" 
·'· .. ;~, ... wneti a writteo notice btde.fa~lt li~i·b~en issue.ct by anvlend~r of. invest6i ~ticJ s~c.ri .•. ·· 

: ~; .: . : ' ·; ; . ct~fa ult has bot.b~e[l ¢u r~d; q~ .. :' . . . . ' ,; ::; . '. < ., ; < ..•.•... i '· .", • .. \.:'' ,: .. , ·.: ;· ·; ·' . :. <: ... ; :·i.' :: • .. : ..... :! . ~,.\>-.:· 

·• 2. ·. When the c:;itydeterniine:S that the bortd\ll,ler 6rtbe bcir.rQwer's :rnanagern~nt age.rit !las 
· ··· .. · ·· · · ·.· ·.·· · ... ·' .: r··., ;···. ·, ·. . ..... M •••••• ••• • •• •• 

. ·; .fC~iled .to rnaiDtain the hoil$inli <~n·d it.s surrotmdirigs .i.n.~.safe and sanlta~ marmer.in .:: ·: ·. 
·... ; : .~ccbrdqnc~\vith klt;~!h~alth, b~iid,i~g, and houii~.g ~~c:l~s; 6\:: .. ·. .. ': : .•. : .. '; .... : . ;; . 

· 3 .. • !(any ~pe~9ting ~xr~r1se, inclqding ~i\Jt~~rvi~~ o~ ri~p~qty.Joari? tern~\il~ u11 paict; ~r • · 

4. ;•:.o~~~:c~,~~:~~·te~~f~::~cc~:u:nt.i:'·n~.~ully:fu·n~.~:d;~c~?r~i~g t:~.\he •. t~r.ms .. \{~~·e·~¢.;H.cp ... ::.,-· 
'!), · lrj .th~ ~ve11t of.anyother.~at~ri'li f~iiu~e to co~piy.with the pr~~isions Qfthe MOii9D 

~C!ntraq/S~. ·. · · · · · ; · ·· · · · :. x> · · ·. · · ·.· · ·.· · · , :::. : · 

:u~e 'rii Re;idu~i R~cei'pt~oist~iljuted t.~ t,he Bo;r~w~~ /: : : . • . . . , . .. , / , 
(viOHGPstt~.ngly enco:urages; borroV\fers·t\)'~se thk pbrtii:H:r~(Residi.JalR~celpti that is ~ot,applie'd 
toward. rep~yment.of.fy!OHCP'~.l~an o(payiile~:t'of re~idual re~t uhder a.MOHCDground'h~qse for . 
aytivjt!e~-~~ S.~~ ~rand!;cothatf.O.uld pe,el.igibl·e,.u,se~ un~er the>~qs5~Progr.a~ inco0e~r~l~~(r· x~~Pi, i < 
to th,e~~t.~n,~t~~t)~f~~:ru!~s'J~YP?D:i,?it}:h~,Y:~•e. ~ffunp;~ t,or ne~ ~c.Pn~tf~:~o~l: : ; · .·; ·. . • • · 

Us.es ilt Project Income for Services and other.Extraor~iriar.v CostsA'ssciciated with the Project .. 
A. :with the ~x.ception of,Resfdi.iai Re~eipts retai,ned by :a borro.w.er'purs~arit to. this p~iicy, any 
. 'oth.~r ~se ~fthe if1coP,e dei:iv~d fn;mi h~u;ing Cie~~J6p¢a or:pr~se~ed with MOHco: ti~a.hcing · . 
. . a~!'l~ from ord\nary ,ah~ r6utln~ op~fati(lg ~xpenses, d~bt skrvi~~ drreq~'ired re~er.ves' rriu~ib~ .· 

. • approv~d by the..Lo~n Cotn~itt~e:~n~ the)Y!ay~r at the ~ime MoHCB financing is cciljlmitted >·.· ... 
0: al]~.iPP.tovecL . , '. ·.·;; < i ' : , :> ... < ; : '··· '.•·· •• ;· : (; i :· ;; ';. ··,; · ··. ··: '.! .•. ··••• · : •• 

··:, ;· .. .... ,·::· ' . :. ,: . 
·.·· .. : • . ..: .. :, ....... :.:•.· .:::• .· . . : ... :. '."..:·.'' . ••• ,; :·/ .. :;. ;:j : .: ·,, ., ., '': ;• .. :': '· ..... ·::. '• . . .· . : •·,":'' ::.,, ... · ... : .•. • 

B. >.Th~ .Loan CoJJ1rnittee. rriayapproye Y.afiati()ns .b'f thispolic:Y 90 a project;specifi~ basis, lncludii1g · 
··i:he P~Yment pf ~:o~h a~sqci~t~'il With tb~ pro~i~jo~ 'Cifs6'dqCed~cil_tio~(lJ, \ioc;ational;.~6unse!ing 

. . or oth~r su'ppbH:i'v~ s~~ice~ to'r~sid~~t{either.~~ a proj'e~~~xP.E!hse ~.r ~ut ~t that p~rtio~ pt · . 
Resiqtj(ll fl~cejpts that i,rvouJ{j o~h~fiNiSt: be r~.paic;!.tq ~~:E!.'tity'.. , .. , .':' ' :. ::> , 

. ;'. 
• • ' '; ... ' '• • •• : • •I '~ ., :, '• ' 

.. ,: .. :' . :-.·;';. 
. · ........ . ·.·: . . . 

··::,:.:·· 

,. ~. : .. ·:.';: . 
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Contract No. 09-CA-2334 

LEASE 

THIS LEASE, made this pt day ofNovember, 2018, between the United States of 
America, acting through the Secretary ofl:Iealth and Human Services, by the Program 
Manager, Real Propetty Management Services, Program Suppo1t Center, U.S. Depattment of 
Health and Human Services (hereinafter referred to as "Lessor11

), under and pursuant to the 
power and authority delegated by the 40 U.S.C. §550, as amended (here,inafter refened to as 
"the Act>~), and regulations promulgated pursuant thereto at 45 C.P.R. Pa1t 12, and Title V of 

. the McKinney-Vento Homeless Assistance Act (42 U.S.C. §i1411), as amended, and 
regulations promulgated thereto at 45 C.P.R. Pmt 12a, and the City and County of San 
Francisco. (hereinafter, including its successors or assigns, calied the Lessee). 

WITNESSETH 

WBEREAS, the Lessee has made application for the transfer, by lease, of celiain 
surplus real property consisting of two parcels of land, totaling 1.2 acres, more or less, 
(hereinafter called the Property), for homeless assistance purposes; and 

WHEREAS, the Lessor has determined that said Pl'opetty is needed and is usable by 
the Lessee for said purposes and has requested the assignment of the Propetty for transfer to 
the Lessee; and · 

WHEREAS, by letter dated April 26, 2018, the Administi·ator of General Services 
has assigned the Property to the Lessor for homeless assistance purposes. 

NOW, THEREFORE, the Lessor, for and in consideration of the foregoing and ofthe 
observance and performance by the Lessee of the covenants, conditions and restrictions 
hereinafter contained, hereby leases to the Lessee for a period of 3 years beginning this 1st 

day ofNovember, 2018, renewable with mutual consent for a totallea·se term not to exceed 
twenty years, the Property, situate, lying, and being in the City and County of San Francisco, 
State of. California, and more particularly described as follows: 

I · I 
PARCELl:. 

BEGINNING at a poiht on the northwesterly line of Mission Street, distant thereon . 
325 feet northeasterly from the nmtheasterly Iine of 7th Street; running thence 
northeasterly along said line of Mission Street.25 feet; thence at a·right angle 
northwesterly 85 feet; thence at a right angle southwesterly 25 feet; thence at a right 
angle southeasterly 85 feet to the point of beginning. . 

BErNGpartoflOO VARA BLOCK NO. 393. 

PARCEL II: 

BEGINNING at a point on the southeasterly line of Stevenson Street, distant thereon 
350 feet southwesterly from the southwesterly line of 61

h Street; running thence 
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southwesterly along said line of Stevenson Street 150 feet; thence at a right angle 
southeasterly 265 feet; thence at a right angle n01theasterly 25 feet; thence at a right 

· angle southeasterly 85 feet to the notl;hwesterly lin~ ofMission Street; thence at a 
right angle northeasterly along said line o{~1ission Stre~t 125 feet; thence at a right 
angle northwesterly 200 feet to the former notthwesterly line ~f Jessie Street, as said 
Jessie Street existed prior to closing of a portion thereof; thence at a right arigle 
southwesterly along said former northwesterly line of Jessie Street, as it existed prior 

·.to the cl~sing of a portion thereof25 feet; thence at a: right angle noi.i:hwesterly 75 · 
feet; thence at a right angle northeasterly 25 feet; thence at a right angle northwesterly 
75 feet to the point of beginning. 

BEING a patt oflOO Vm'a.Block 393 and a pottion of Jessie Street, as it existed prior 
to closing. of a portion thereof. ·· . · 

The Lessee, by acceptance of this Lease, covenants and agrees for itself, its 
successors and assigns, that the Property is transferred on an 11as is, where is;" basis, without 
warranty of any kind, either expressed or implied, inoluding as to the condition ofthe 
Property. The Lessee also covenants and agrees for itself, its successors a11d assigns, that the 
Lessor has no obligation to provide any additions, improvements, or alterations to the 
Property. · 

TO HAVE AND TO HOLD the Property, subject, however, to each of the following 
conditions subsequent, which shall be binding upon and enforceable against the Lessee, its 
successors and as,signs, as follows: 

1. For the period of this lease or any renewal thereof, the 
Property herein convey~d shall be used continuously for 
homeless assistance purposes in accordance with the proposed 
program a.nd plan of the Lessee as set f01th in its application 
to lease dated May 31, 2017 and subsequently amended June 
23; 2017 and July 27, 2017 .and for no other purpose except 
such as may be agreed to in writing by the Lessor. 

2. TheLessee will not sublease any part of the Property or any 
interest therein except as the Lessor may a~thorize in writing . 

. Nor will Lessee permit any person or entity to use any part of 
the Property or any interest therein except as the Lessor may 
authorize in writi!J.g. · 

3. Where construction or major tenovation is not required or 
proposed the Property must be placed into use within twelve 
(12) months from the date of this lease: Where c~msttuction 
or m(\jor renovation is contemplated at the time of transfer, 
the Propetty must be placed into llSe within th~tty-six (36) 
months from the date ofthis lease. Lessee, is required to fully 

· occupy and secure the property as of the date of this lease. 

4. One year from the date ofthis lease and annually thereafter 
for the period of this lease and any renewal thereof, the 
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'Lessee will file with the Lessor .a report on the operation and 
maintenance of the Pro petty and will furnish, as t:equested by 
the Lessor, such pettinent data evidencing continuous use of 
the Propetty solely for the authorized purpose.· 

5. During the period of this lease and any renewal thereof, the 
Lessee will at all times remain a tax-suppotted or a private 
nonprofit organization. · . 

6. That, for the period during which the Pro petty is used for the 
purpose for which the Federai assistance is hereby extended 
. by the Lessor or for another purpose involving the provision 
of similar services or benefits, the Lessee hereby agrees that it 
will comply with the requiryments of section606 of the Act 
(40 U.S.C. § 476); the Fair Housing Act (42 U.S. C.§ 3601-
19) and implementi.ng regulations; and as applicable, . 
Executive Order 11063 (Equal Oppottunity in Housing) and 
implementing reguiations; Title VI of the Civil Rights Act of 
1964 ( 42 U.S.C. § 2000d to d-4) (Nondiscrimination in 
Federal Assisted Programs)and ill)plementing regulations; 
Title IX ofthe Education Amendments of 1972 (20 U.S.C. ·§ · 
1681) and implementing regulations; and the prohibitions 
against discrimination on the basis of age under the Age 
Discriminati~n Act of1975 (42 U.S.C. § 6101-07) and 
implementing regulations; and the prohibitions against 
otherwise qualified individuals with handicaps under Section 

· 504 of the Rehabilitation Act of 1973 (29 U.S. C. § 794) and· 
implementing regulations, and all requirements imposed by or 
pursuant to the Regulations of the Lessor ( 45 CFR Parts· 12, 
12a, 80, 84, and 91) issued pursuant to said Acts and now i~ 
effect, to the end that, in accordance with said Acts and 
Regulations, no person in the United States shall, ·on the 
.ground of race, color, national origin, sex, age, or handicap, 
be excluded from participation in, be denied the benefits of, or 
otherwise be subjected to discrimination under the progr~m 
and plan referred to in condition numbered 1 above. 

7. Lessee. covenantS and agrees that the hop.elty will be used for. 
Sycular purposes, with no more than a de minimis· level of other 
activity. 

8. Lessee covenants and agrees that the Propetty will be used for homeless 
assistance purposes throughout the duration of the lease. Howevei·, in the 
event Lessee proposes to use any part of the Property for a nonconforming 
use, and Lessor approves that nonconfonrting use in writing, Lessee shall pay 
Fair Market Rent (FMR) for that portion of the Property. 

The Administrator of General Services has determined that current Fair 
Market Rent for the entire Property is $41,000 per month. The actual rental 
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payment will be determined should the Lesse~'s nonconforming use' proposal 
be approved. Upon execution of a written agreement 1nemorializing the 
term,c> of that approval, the initiafprorated payment shall be made within· 
thirty (30) calendar days. All subsequent-rental payments for the period ·of 
nonc9nforming use shall be made on or before the first day ofeach month, 1n. 
such a manner as.may be specified by Less.or. Lessor reserves the right to 
cancel its approval of the nonconforming use upon thi;rty (30) days written 
notice. · 

9. Lessee covenants and agrees that the leasehold interest wi!lnot be used as 
collateral unless prior approval, in writing, is obtained from the Lessor. 
Lessee fmther covew;mts ·and agrees that it will promptly pay alL costs 
associated With its use ofthe Prope1ty including, but p0t limited to, 
maintenance and utilities costs, taxes, assessments, etc. and that it will not 
cause, either by action·or inaction, any liens or other potential encumbrances 
o? title to the Property. 

In the event of a breach of any of the conditions subsequent set f01th above, or in the 
event of a breach of any other terms or conditions of this lease, whether caused by legal or 
other inability of the Lessee to perform any of such terms and conditions as herein set forth, 
the Lessor will, at its option, have an immediate right of reentry thereon, and to terminate this 
lease.. · · 

The failure of the Lessor to insist, in any one or moxe instances, upori petJormance of 
any of the te1ms, conditions, o1' covenants of this l13ase, shall not be construed as a waiver or 
relinquishment of the Lessor's right to the future performance of any such terms, conditions, 
or covenants, and Lessee's obligations wi~h respect to such future performance shall continue 
in full force and effect. . 

Lessee, at its own expense, shall so protect, preserve, maintain, and repair the leased 
prope1ty that the sam·e will at alt'times be kept in as good a condition as. when received 
hereunder; subject, however, to ordinary wear and tear and loss or dam11ge for which the 
Lessee is not liable hereunder. · 

. . 
During the p·eriod of this lease or any renewal thereof, I,essee sh~ll have the right to 

install such of its own machinery and equipment to make such (minor) ·improvements and 
additions and to attach such removable fixtures in or upon the leased premises as may be 
necessary for its use of the leased propetty pursuant to this lease and in accordance with 
prograrn(s) of use .set forth in its application to lease dated the May 31, 2017 and 
subsequently amended June 23, 2017 and July 27, 2017 and the fUither right to remove same 
at any time prior to the expiration of this lease or any renewal thereof; PROVIDED, that in 
the event of termination of this. lease or any renewal thereof upon less than thirty days notice, 
Lessee may remove such items within thirty days from the receipt of notice of termination. 
All property not so renioved shall be deemed abandoned by the Lessee and may be used or 
disposed of by the Government in any manner whatsoever without liability to account to the 
Lessee therefor, but such abandonment shall in no way reduce any obligation of the Lessee 
fo~; restoration under the tel'ms of this lease. · 
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It is expressly understood and agreed that Lessee will make no substantial alterations, 
additions, or betterments to, or installations upon, the lease.d property except tho?e set fmth in 
the application to lease dated the May 31, 2017 and subsequently amended June 23, 201.7 and 
July 27, 2017 as being necessary to carry out the proposed public health progr1;1m of use set 
forth or described-in said application and which have received the prior app'roval of the 
Lessor; and then, only subject to the terms and conditions of such approval; which may 
include an obligation of removal and restoration upon the expiration or termination ofthis 
lease, including ai1y extension or r~newal thereof. Except insofar as said terms and 
conditions may expressly provide otherwise, all such alterations, additions, betterments, or 
installations made by the Lessee shall become the property of the Lessor when annexed to the 
leased property or any part thereo£ Parties acknowledge that the Property is in the Area of 
Potential Effect for the neighboring historic.J~mes R. Browning Courthouse. Any proposed 
alteration must be in compliance with the National Historic Preservation Act and its 
implementing regulations. · 

· Lessee shall bear all risk of loss of or damage to the leased Property arising from any· 
cause whatsoever, with or without fault ofthe Lesseei provided, however, that Lessee's 
liability for any loss or damage from risks expressly required to be insured against under the 
lease shall not exceed the amount of insurance so required or the amount actuaily procured 
and maintained, whichever shall be the greater; provided further that the maintenance of the 
required insurance shall effect no limitation on Lessee's liability :with respect to any loss or 
damage resulting from the willful misconduct, lack of good faith, or negligence ofthe Lessee 
or any of its officers, agents, s~rvat~ts, employees, subtenants, licensees, or invitees. 

The Lessor acknowledges that, for such period as the Lessee is in possession of the 
leased Propmty pursuant to the terms·and conditions of this lease or any renewal thereof, the 
Lessee is a self-insured municipal entity. There will be no insurance proceeds in event of 
Joss. Nothing herein shall be construed as an obligation upon the Lessor to repair, restore, or 
replace the leased PropertY or any part thereof. 

·The Lessee covenarits that it will indemnifyand save. and keep harmless, the United 
States of America, its officers, agents, and employees against any and aU Joss, cost damage, 
claim, expense or liability whatsoever due to personal injury or death or damage to property 
of others directly or indirectly arising out of the condition, state of repair, or the use or 
operation of the Property, including all acts or omissi~ms of its officers, agents, servants, 
employees, subtenants, licensees, or invitees in.the use or occupa,ncy of the Property. 

The Lessee, its successor or assigns, shall be solely liable for all costs relating to any 
damage to the propetty, personal-injury, illness, disability or death, ofthe Lessee, or the 
Lessee's successors, assigns, employees, invitees, or any other person, including members of . 
the general public, arising from or incident to the purchase, transportation, handling, storage, 
use, release, or disposal, or. other activity causing or leading to contact of any kind . 
whatsoever'with.hazardous or toxic substances, dtiring use of the prope1iy by said Lessee, its 
successors or assigris. 

. The lease is subject to all outst~nding easements and rights-of-way for the location of 
any type of facility or system in, on,. under, over, across, or upon the leased Property or any 
portion thereof, and to the right of the Lessor to grant such additional easements Dr rights-of
way, in, on, under, ovei", across, or upon· the leased Prope1iy as it may be determined to be in 
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the. pub1ic interest; PROVIDED that any such additional easement or right-of-way shall be 
.conditioned upon the assumption b.y the Lessee thereof of liability to the Lessee for such 
damages as Lessee shall suffer for propetty destroyed or propetty rendered unusable on 
account of Lessee's exercise of its rights thereunder. There is l).ereby reserved to t)le holders 
of such easements and rights-of-way as are presently outstanding or which may hereaftet· be 
granted; to any persons officially engaged in the ·construction, operation, repair, or 
replacement offacilities or systems located thereon; and to any Federal, State, or local 
-officials engaged in the offiCial inspection thereof, such reasonable rights of ingress and 
egress over the leased Pt:opelty as shall be necessary for the petformance of their duties with · 
regard to such facilities or systems. 

During the period of this lease or any renewal thereof, the Lessor shall have access to 
the leased Prope1ty at all reasonable times· for any purposes not inconsistent with the quiet 
use and enjoyment thereof by the Lessee; including, but not limited to, the purpose of 
inspection. 

This lease may be renewed by mutual agreement upon written application by the 
Lessee, at least sixty days before the end of_the period of this lease 01' any renewal thereof. 

The Lessee, by acceptance of.this lease, covenants and agrees for itself,_ its successors 
and assigns that, upon the expiration of this lease, any extension thereof or the prior 
termination of this iease or extension thereof by either pa1ty, Lessee shall quietly and 
peacefully remove itselfand its prope1ty from the leased Property and sutTender possession· 
thereof to the Lessor; Provided, in the event the Lessor shall. terminate this lease upon less · 
than thirtY days notice, Lessee shall be allowed a reasonable period oftime, as determined by 
the Lessor, but in no event to exceed thitty days fi·om the receipfofnotice onermination, in 
which to remove all of its property from and terminate its operations on the lea-sed Property. 
During SUyh period prior to sun·ender, all obligations ~fthe Lessee under this lease shall 
remain in full fol'C~ and effect, and the Lessee will continue to provide protection and 
maintenance of thy leased Propetty until such time as actual possession is taken by the 
Lessor, including the period of any notice of cancellation. Such pl'otection and. maintenance 
shall, at a minimum, conform to the standards prescribed by the-General Services _·_ 
Administration in its regulations, FMR (41. CPR§ 102~75.965-98) in effect as ·of the date of 
this lease and a copy of which is attached hereto and made a part hereof as Exhibit "A." 

- ·· I . · · - I -
The Lessee shall comply with all applicabJe Federal, State, municipal, and local laws, 

i·ules, orders, ordinances and regulations·, except for local zoning regulations, in the 
·occupation, use, and operation of the Property. 

No member of or delegate to the Congress o1· l'esident Commissioner shall be 
admitted to any share or part of this lease contract or to any benefit that may arise theref1'om, 
but this provision shall not be construed to extend ~o the contract of lease if made with a 
Corporation for its general benefit. · 

. . 
The Lessee warrants that 'it has not employed or retained any person or agency to 

solicit or secure .this contract upon any agreement or understanding-for a commissiort, 
percentage, brokerage, or contingent fee excepting bona fide employees or bona fide 
commercial agencies maintained by the Lessee forthe purpose of securing business. Breach 
or violation of this warranty shall give the Lessor the right to annul the contract without 
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liability or, in its discretion, to recover from the Lessee the amount of such commission, 
percentage, brokerage, or contingent fee in addition to the consideration herein set foith, if 
any. 

The Lessee is hereby informed and does acknowledge that the building on the 
Pro petty and existing on the date of this lease was constructed prior to 1978 and, as with all 
such Property, a leaci-based paint hazatd may be present. The Lessee shall not permit the use 
of any such structures for residential habitation unless the Lessee has eliminated the hazards 
of lead-based paint by treating ariy defective lead-based paint surface in accordance with all 
applicable laws and regulations. According to the Consumer Product Safety Commission 
and the President's Council of Environmental Quality, lead is a special hazard to small 
childrel).. The Property 'is being sold "as is'' and the Lessee shall be responsible for any and 

· all liabilities, damages, loss, expenses or judgments arising out of or related to health 
·problems which are the result or exposure to lead-based paint where the exposure occurred 
after the Property was conveyed to the Lessee. 

Asbestos containing materials (ACM) are present in the building. Lessee covenants 
and agrees, on behalf of themselves, their successors and assigns, that in their use and 
occupancy of the Prope1ty, or any patt thereof~ they wiH compiy with ail Federai, state and· 
local laws relatii1g to asbestos. Lessor assumes no liability for damages for'personal injury, 
illness, disability or deatli, to the Lessee, or the Lessee's successors, ass.igns employees, 
invitees, or to any other person subject to the control or direction. of Lessee, Its $UCCessors or 
assigns, or to any person, including members of the general public, arising from or incident to 
the purchase, transpottation, removal, handling, use, disposition, or other activity causing or 
leading to contact of any kid whatsoever with asbestos on the Propetty described in this lease, 
whether the Lessee, its successors or assigrts has or have properly warned or failed to 
properly warn the individual(s) injured. GSA Fire Safety & Environmental Survey Report 
dated January 18, 1995 is available to Lessee.' · · · 

The Lessee is notified that the United States has determined that a radon hazard 
potenti~lly exi~ts in subject building(s) on the Property and from the Property itself. Results 
of previous studies performed by the United States are available to the Less.ee. Radon is a 
naturally occuiTing radioactive gas emanating from the ground that, when it has accumulated 

· in a building in sufficient quantities, may present health risks to persons who are exposed to 
it over time, and which falls with ijhe. CERCLA~'Limitations on Response" standards at 42 
U.S.C. 9604 (a)(3). Additional information regarding radon and.radon testing may be · 
obtained from the EPA and county and state health units. 

Information provided to the Lessee with respect to the Property is based on the best 
information available to the U.S. General Services Administrati.on and is believed to be 
con;ect, but any error or omission, lncluding but not .limited to the omission of any 
information available to the agency having custody over the Propetty and/or any other 
Federal agency, will not constitute grounds for.liability for damages by the Government for 
personal injury, iilness, disability, or death, to the Lessee, its successors, assigns, emplqyees, 
invitees, or any other person subject to the.Lessee's control or direction. 

Lessee covenants and agrees, on behalf of themselves, their successors and assigns, 
that in their use and occupancy of the Property, or any patt thereof, they are responsible for 
compliance with all Federal, state and local laws relating to PCB and mercury; and that, by. 
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virtue ofthis lease, Lessor as~umes no liability for damages for personal injmy, illness; 
disability or death, to the Lessee, or to Lessee's successors; assigns, employees, invjtees, or 
to any other pei:s6n subject to the control ot direytion of Lessee, its- successors or assigns, or 
to any other person, including members of the general public, arising from or incident to the 
purchase, transportation, rein oval, handling, use, disposition, or other activity causing 01; ' 

leading to contact of any kind whatsoevei' with PCB and mei'cury on the Prope1ty described 
in this lease,-whether the·Less'ee, its successors or assigns has or h~ve properly warned or 
failea properly to warn the individual(s) injuryd; 

. IN WITNESS WHEREOF, the pa1ties hereto have hereunto subscribed their names 
as of the-date first above written, 

' ..... . 

ACCEPTED: 

UNITED. STATES OF AMERICA 
Acting by and through the Secretary 
of Health and Human Services 

_By: __ ~----~------~----~--~
Theresa Ritta, Program Manager' 
Federal Real Property Assistance Program 
Real Property Management- Set'vices 
Program Support Center 

LESSEE: City and County of San Francisco . 

·. /./'" :/;:;:" (---~--,-~-.-----_.? 
. _,.//·/ -~£-/ 

By: ~-___/.:.: ..... :--:;-· . -'~.:-~·-- . 
A~drico Q, Penick, Director ofReal Estate 

Date: . (0 /3;/(J' 
I I 

APPROVED AS TO FORM: 
. .CITY ATTORNEY 

ewertz, Deputy City Attol'ney . 
10/31 Lu -r 1 

8 

4900 



. . 

A notary publi({ or other officer completing this certificate verifies only the identity of the 
. individual who signed the document to which this certificate is attached, and not the truthfulness, 

accuracy, or validity of t.he document. 

State of California 
County of San Francisco 

) 
) 

On /J6,Lkm b<v I c30 lr , before me, Jennifer M. Collins, 
Notary Public, personal~y appe~red .1/fViv/cO Q ,fr'l lcZ- . ·,who 
proved to me on the bas1s of satisfactory ev1dence to be the person(s) whose name(s) 1s/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capaCity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. · 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph 1s ti'ue and correct. 

WITNESS my hand and official seal. 

4901 

JENNIFERM: COlliNS 
No tar~ Publi, -Ciliifornia 

San Francrs,o County 
Commission x 2202320 

My Comm, EXpire; Jun 23, 2021 

!(Seal) 



virtue of this lease, Lessor ass).lmes no liability for dam·ages for perso~ai injury, illness; 
. disability or death, to the Lessee, or to Lessee's success9rs, assigns, employees, invitees, or 
to any other person subject to the control or direction of Lessee, its successors or assigns, or 
to any other person, including members of the generai public, arising from or incident to the 
purchase, transportation, removal, handling, use, disposition; or other activity causing or 
leading to contact of any kind whatsoever witli PCB and mercury on the Property described 
in this lease, whether the Lessee, its successors or assigns has or have properly warned or 
failed properly to wa.m the individual(s) injured: 

IN WITNESS WHEREOF, the. parties hereto have hereunto subscribed their name~ 
· as of the date first above written. 

UN1TED STATES OF AMERICA 
Acting by and through the Secretary 
of Health and Human Services 

By: \/6 RltMC?. -Rd;ti) 

ACCEPTED: 

.LESSEE: City and County of S~n Francisco 

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

Andrico Q. Penick, Director of Real Estate! 

Date: ----------------~~---'--

· Theresa Rltta, Program Manager 
Federal Real Property Assistance Program 
Rea:! Property Management Services 
Program Support Center · 
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ACKNOWLEDGMENT 

STATE OF MARYLAND ) 
COUNTY OF FREDERlCK) SS 

. On this 1st day of November 2018, before me the undersigned officer, 
personally appeared Theresa Ritta, known to me to be the Program Manager, Real 
Property M11nagement Services, Progr~ Support Center, Department of Health and 
Human Services, and known to me to be the person who executed the foregoing 
instrument on behalf of the Secretary of Health and Human Services, for the United 
States of America, and acknowledged to me that she subscribed to the said instrument in 
the name ofthe Secretary of Health and Human Services.and on behalf ofthe United 
States of America. . · . 

Witness my hand and official seal. 

(SEAL) 

_. -<My· Q.Olr),rnission expires 
.·' -.-·'-' . .-: ...... _. ··-. . 

• ::-·,. ... --- .... - ..... ., 1-

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] . . I 
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Request For Qualifications 

For the ~evelopment of new supportive housing at: 

1064-1068 Mission Street 
(Assessor's Parcels: Block 3703, Lot 040 and Block 3703, Lot 084) 

I 
Issued: October 10, 2017 by: Anne Romero 

San Francisco Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor · 
San Francisco, CA 94103 

Responses due by 5:00 pm on November 13, 2017 
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I.· INTRODUCTION 

The City and County of San Francisco (the "City"), acting through the Mayor's Office of 
Housing and Community Development ("MOHCD"), is seeking a qualified developer to work 
with the City (the "S.elected Developer"), to develop supp01tive housing and ground floor 
community-serving space on parcels that will be owned by the City (the "Project"). The parcels, 
1064-1068 Mission Street (the "Site"), are adjacentto the James R. Browning Coutthouse at the 
comer of 7th ~md Mission Street; which is to the west of the Site. Immediately to the east is 1036 
Mission Street, an affordable housing development that is currently under construction. 

The Site consists of2 parcels: 
" 1064 Mission Street- Block 3703, Lot 084, is comprised of 48,719 square feet 

(approximately 1.12 acres) and is currently being used as an improved 175 space parking 
lot with frontage on Stevenson Street and the terminus of Jessie Street alley. 

e 1068 Mission Street- Block 3 703, Lot 040, is comprised of 2,125 square feet and is 
improved with a two-story plus mezzanine and basement, reinforced concrete structure 
built in 1913. 

A map showing the location and configuration ofthe.Site is attached as Attachment 1. 

Disposition of both parcels 1s described fmther in this Request for Qualifications. 

The intent ofthis Request for Qualifications ("RFQ") is to select a single corporate entity o( 
partnership whose function will be to .create a development proposal for the Site, and to carry out 
that proposal through community outreach, planning, design, financing, construction, ownership, 
and operation ofthe development. This RFQ describes the general type of development sought 
by the City on the Site, the process to transfer a leasehold interest in the Site to the developer, the 
criteria that will be used to select a developer, and the submission requirements for those 
responding to this request. . 

This RFQ further describe.s the ~nique nature of the City's acquisition of and responsibilities for 
the Site. Through the U.S. Department of Housing and Urban Development's Federal Property 
Assistanbe Program (FP AP), which allows transfers to local goverJments and non-profits for · 
h~meless housing and services, the City is able to offer this permanent supportive housing · · 
opportunity subject to specific development schedule restrictions. To meet the FP AP time · · 
constraints, the City will require the Selected Developer to utilize modular construction 
tech~ologies that can provide efficient and accelerated delivery of the housing.· 

Respondents to this RFQ rriust be comprised of the following: a non-profit developer yvith 
experience developing affordable permanent supportive housing in San Francisco or a for-profit 
developer working in partnership with a nonprofit developer, of which orie of the joint venture 
partners must have experience developing affordable permanent supportive housing in San 
Francisco (the "Developer"); a·property manager with experience serving the target population; a 
qualified supportive service provider with experience serving the target population; and an 
architect with experience designing affordable housing and conducting a community design 
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process. The development team must have demonstrated experience con.ducting effective 
community outreach and engageme1;1t. Furthermore, at least oi1e entity of the development team 
must have experience successfully de~;igning and/or constructing modular residential buildings. 
Such experience may be held by Owner/Developer, Architect, or other consultants (i.e~ 
Construction Man~er, associate Architect, etc.). All members of the Respondent will be 
evaluated according to the criteria set forth below, including experience with comparable 
projects, capacity, and the ability to deliver and maintain an excellent Project. 

In addition to fulfi.llnient of the goals and requirements of the FP AP, this RFQ and the City's 
plans for the Site reflect the City's priorities for the development of affordable housing for 
homeless adults and seniors described in MOHCD's Consolidated Plan (2015), San Francisco's 
Local Homeless Coordinating Board's Str~tegic Plan Framework (2014-2019), and the 
Department ofHomelessness and Supportive Housing's Five Year Strategic Framework (2017). 
After the City's acquisition from the federal government, MOB CD is proposing to transfer the 
Site.(subject to final approval by the Board of Supervisors) to a qualified developer for this 
purpose through. a long-term ground lease, as further described in this RFQ·. 

As a condition of disposition fr~m the federal government, the proposed permanent supportive 
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between 
the City and the.U.S. Department ofHealth·and Human Services. As part ofthe Qualifications 
submission, respondent should demonstrate their ability to m~et this time line. 

Development Program Objectives: 

a) HOUSING: 
• To provide two permanent supportive housing structures containing up to 250 units 

for formerly homeless adults and seniors. 
• Building "N' would face Mission Street and provide approximately 150 units for 

formerly homeless adults. · 
• Building "B" would face Stevenson Alley and provide approximately 100 units for 

· fmmerly homeless seniors age 62 and older. 
• MOHCD and partner agency, Department ofHomelessness and Supportive Housing 

(HSH), intend 'to target this housing to chronically homeless persons who are 
·prioritized utilizing the newly developed Coordinated Entry System (CES). 

• ·Up to one half of the units would include' proposed financing from the State of 
California No Place Like Home (NPLH) program which targets adults with serious 

·mental illness who are chronically homeless. 
" . The buildings are to take .advantage of modular construction and related technologies 

to construct the buildings with the explicit gmi.ls of reducing construction costs and 
shortening the developm~nt timeline. 

b) COMMUNITY BENEFITS: 
• ,To the extent feasible, establish open space· fronting Mission Street that is open to 

the public for some portion of the day. 
• · Utilize the City's First Source Hiring Program and its ties to community-based 

organizations to fill the project's permanent jobs with qualified local. residents. 
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Hard copy and electronic responses to this RFQ mnst be received by the Mayor's Office of 
Housing and Community Development no later than 5:00 p.m., November 13, 2017. 
Facsimile responses will not be accepted. 

II. IMPORTANT DATES·AND SUBMISSION PROCESS 

A. IMPORTANT DATES 

RFQ available on MOHCD website October 10,2017 

Pre-submission conference at MOHCD October 19,2017 

Deadline for questions and requests for October 27,2017 
additional information 

Deadline for submitting qualifications November 13,2017 

Notification to developer teams who November 20,2017 
failed to meet submission requirements 

Developer team interviews, if ne'cessary Week of November 27,2017 or 
December 4, 2017 

Staff recommendation to MOHCD Week of December 11, 2017' 
Director 
Notification to developer teams December 31, 2017 

B. PRE-SUBMi:SSION MEETING 

A pre-submission conference will be held at MOHCD, located at 1 South Van Ness Avenue, 5th 

Floor, San Francisco, on October 19,2017 at 1:30 p.m. The purpose ofthe meeting is to. ensure 
that interested developers understand the programmatic design,. anticipated finanCing and target 
population requirements. Questions raised at the conference may be answered verbally at that · 
time. If any substantive new information is provided in response to· questions raised at the pre
submission conference, MOHCD will issue a written addendum to th~ RFQ vx1th this information 
to all parties that have registered for the·RFQ. No questions or requests for interpretation will be 
accepted after October 27, 2017 at 12:00 p.m. Attendance at the pre-submission conference is 
not mandatory but is highly recommended. Please see.below regarding.Attachment 2, RFQ 
Registration Form. 

C. REGISTRATION FOR RFQ REQUIRED 

In order to receive MOHCD's.responses to requests for additional information and to questions 
about this RFQ and to submit a qualification submission, all interested parties must submit a 
completed RFQ Registration Form to MOHCD. The form is included with the RFQ as 
Attachment 2. 
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D. QUESTIONS AND REQUESTS FOR INFORMATION 

All questions and requests for additional information regarding· this RFQ must be received in 
writing by MOHCD, by hand, overnight delivery, mail, fax, or e-mail by. October 27, 2017, at 
12:00 p.m. Questions re~eived after the deadline will not be answered. All addenda, responses 
and additional information will be distributed to all parties who haye submitted a registratio11 
form in accordance with Section IIC above. MOHCD reserves the sole right to determine the 
timing and content of the response, if any, to all questions and requests for additional 
information. · · 

E. CONTACT PERSON, SUBMISSION DEADLINE AND PLACE 

All communications about this RFQ should be directed to Anne Romero, Senior Project 
Manager, at (415) 701-5525, Fax (415) 701-5501, anne.romero@sfgov.org, or at the.address 
below. · 

Respondents to this RFQ must submit one (1) hard original pius five (5) hard copies of their 
proposals, a:s well as one electronic copy on a flash drive, ot Drop box link, to the MOHCD . 
receptionist no later than: · · 

5:00p.m. on Monday,.Noveniber.13, 2017 

at 

Mayor's Office of Housing and Community Development 
. 1 South Van Ness Avenue, ~tb Floor · 

San Francisco, California 94103 
Attn: Deputy Director of Housing Develo'pment 

· RFQ: 1064-1068 Mission Street 
October 2017 \ 
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III. SELECTION PROCESS, ELIGIBILITY AND SUBMISSION REQUIREMENTS 

A. SELECTION PROCESS' 

MOHCD staff will review all submittals for completeness and satisfaction of minimum 
experience and capacity requirements. 

A Selection Panel will be appointed by the Director of the Mayor's Office of Housing and 
Community Development composed of persons with expe1iise in the areas of development, 
affordable housing financing, property management and resident supportive services_, at least one 
of which will represent the surrounding community. Additionally, a member of the Arts 
Commission Design Review Committee may be appointed. The Selection Panel will interview 
the top-sco"ring Respondents, at which time Respondents will be asked to present and explain the 
major characteristics of their qualifications, particularly as they relate to the Scoring Criteria, and 
respond to questions from the Selection Panel. After all interviews have been completed, the 
Selection Panel will meet to determine the final ranking of all responses and present this ranking 
to the Director. 

The Selection Panel's scoring of each proposal will be done by consensus and will be final. 

The MOHCD Director will then select ·a development team, and MOHCD will exclusively 
negotiate ground leases for the Site in accordance with the terms ofthis.RFQ. Interested parties 
rnay only object to the development team selected according to the process set forth in Section 
VI(D). 

B. ELIGIBILITY AND MINIMUM REQUIREMENTS 
) 

1. Development Team Overview Minimum Requirements: 
Non-profit or for-profit housing development corporations and partnerships in which a non-profit 
or for-profit developer is the managing general partner are eligible for selection under this RFQ: 
Applicants must have previous affordable housing development experience in San Francisco in 
orderto·be considered under this RFQ. ·The proposed Development Team must include: 

" At least one community-based non-profit de.velopment entity as sole developer odoint
venture partner, defined as a nonprofit organization whose mission includes the 
development of affordable housing in low income communities, with experience 
developing housing for formerly homeless adults and/or formerly homeless seniors in 
San Francisco; · 

" A lead architectural firm with experience in design and construction of affordable 
housing in San Francisco, preferably with experience designing supportive housing for 
foimerly homeless, or other populations with special needs; 

• A prope1iy management entity with experience managing housing for formerly 
homeless adults and/or formerly homeless seniors, preferably in San Francisco; 
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• A community-based, service-providing entity with experience providing culturally 
competent services appropriate for formerly homeless adults and formerly homeless 
seniors in a supportive housing context and experience billing to Medi-Cal; · 

• At least one entity of the development team must have experience successfully·. 
designing and/or constructing modular residential buildings. Such experience may be 
held by Owner/Developer, Architect, or other consultants (i.e. Construction Manager, 
associate-Architect, etc.) identified as part of the Development Team. 

Letters of Intent or-Memoranda of Understanding from service providers and property 
management entities that are not affiliated with the developer must be submitted with the 
application. · 

2. Team Member Specific Minimum Requirements 

a. Minimum Developer Requirements - Lead Developer itself or in partnership with other 
co-developers must provide evidence of the following experience: . 

• New construction of at least two affordable housing developments that are both high- . 
density infill sites, with an aggregate unit count of approximately 150 units or more 

• Development of at least one supportive affordable housing development for formerly 
homeless adults and/or formerly homeless seniors (may be new construction or 
substantial rehabilitation of an existing building) 

• Use of Low Income Housing Tax Credit financing 

For joint-venture Development partners, the experience of either entity may suffice for 
the joint-venture partnership. A Memorandum of Understanding between joint-venture 
Development partners must be submitted with the application. 

Furthermore, ·a Respondent can qualify for developm~nt experience by contracting with a 
development consultant-for comprehensive project management services. Project 
management services should include financial packaging, selection of other consultants, 
selection of construction contractor and property management agent, oversight of 
architectural design, construction management, and consultation on major aspects of the· 
development process. The. contract for development services must be ·submitted with the 
RFQ response and must be acceptable to MOHCD. 

·b. Minimum Ownership Experience- The proposed Owner of the Project must have 
owned at least one supportive formerly homeless project in San Francisco for at least 5 
years prior to the Submittal Deadline of this RFQ. In addition, the Owners must each· 
provide evidence of experience with owning housing financed with Low Income Housing 
Tax credits. This experience does not have to be on the same project that satisfies the 5-
year ownership requirement. If the Selected Developer eri.tity is not the same entity as the 
proposed Owner, MOHCD reserves the right to require that certain members of the 
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Selected Developer remain active in the ownership for whatever length of time MOHCD 
deems necessary to ensure operating and financial stability. · 

For purposes ofthis requirement, the managing general partner of the tax credit 
partnership intended to ta~e ownership of the completed Project and to provide asset 
management for the Project is the proposed "Owner". 

c. Minimum Architect Requirements- The proposed Lead Architecturarfirm must 
provide evidence of experience with the design and construction of at least one new 
construction high-density residential or mixed-use residential/commercial development. . 
In addition, the architectural team must provide evidence of experience working in San 
Francisco, and experience designing affordable housing. Preferably the Architect will 
have demonstrable experience in the design of suppmtive housing for formerly homeless 
or other special needs population. · 

d. Minimum Property Manager Requirements - The proposed property manager for the 
Project must have managed at least three suppmtive formerly homeless or supportive 
senior rental projects, including at least one in San Francisco, each for at least 36 months. 
In addition, the Property Manager for the Project must provide evidence of experience 
with managing housing financed with Low Income Housing Tax credits. 

e .. Minimum. Service Provision Requiremen,ts- The proposed service provider(s) must 
have at least 36 months' experience providing supportive services to formerly homeless 
adults and/or formerly homeless seniors including case management and comprehensive 
services for homeless households in a residential setting in San Francisco. The proposed 
service provider(s) must have the infrastructure to supervise and train the onsite staff and 
their supervisors. The service provider must also have experience with and capacity to 
bill Medi-Cal. 

f. Other Consultants- For any Respondent team, the experience of key staff members or 
"other consultants" may be substituted for the experience of the organization as a whole 
as long as the staff member's or consultant's experience in other firms was substantive · 
and involved responsibilities similar to what they are anticipated to perform as a member 
of the Respondent's team. Furthermore, respondent development teams must include at 
least one or more team member(s) with experience successfully designing and/or 
constructmg modular residential buildings. Such experience may be· held by 
Owner/Developer, Architect, or other consultants (i.e. Construction Manager, associate 
Architect, etc.) identified as part of the Development Team. 

C. SUBMISSION REQUIREMENTS 

Respondents must document their experience and capacity to successfully plan, design, and 
develop the proposed-Project, manage the property efficiently once completed, ·and provide 
services appropriate to the resident population. This documentation should include narrative 
with examples of relevant completed projects, as well as description of the experience and 
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capacity of key staff, their workloads, and the organizational strl\cture for suppotting staff. In 
addition, Respondents must complete and submit RFQ Attacl:vnents 2- 6. 

a. Developer 

Describe Developer(s) experience in each of the following areas (project examples may serve to 
demonstrate experience in more than one area): 

" New constr~ction of affordable housing in San Francisco 

" Development of supportive affordable housing for formerly homeless adults and/or 
formerly homeless seniors (may be new constni<;:tion or substantial rehabilitation of an 
existing building) 

" Experience as lead organizer of collaborative community outreach and planning effort for 
development of supportive and/or affordable housing 

" Description of demonstrated capacity to complete complex urban infill projects within 
established budget para..tneters and vlithin constrained timeframes~ 

• Detailed description of complex financing structures that the respondent successfully 
secured, including terms of the financing and number of applications required to secure 
financing · · 

Respondents should provide sufficient examples of completed projects to meet the minimum 
qualifications described above, and are encouraged to provide additional examples that 
communicate depth of experience relevant to the proposed Project. However, for scoring 
purposes under this RFQ, a maximum of six (6) projects will be con~idered. 

Finaily, respondent developers should summai:ize the .organizational structure of each Project 
Development Team member, including the roles of Developer, Co-Developer and Development 
Consultant, as appropriate. Identify and-briefly describe the experience of key development 
staff. Provide an Attachment 4- Projected Staffing Workload for the Project. 

b. Owner 

Describe ownership experience of permanent supportive housing developments for formerly 
homeless. adults or seniors owned for at least five (5) years by the organization that will asslime 
ownership ofthe proposed Project, including its location, non-residential uses, number of units, 
·completion dates, capital fmancing and target population. 

Des.cribe the current asset management structure, staffmg, and portfolio of the proposed owner, 
·and its capacjty for assuming asset management of an.expanded portfolio once development is 
complete. 
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c. Architect 

Provide a narrative and project description of not morethan six (6) representative projects 
. that demonstrate the Architect's capacity to develop affordable housing in San Francisco, 

complete projects on tight infill sites, and serve. populations with special needs. · 
Representative projects should be chosen that most reflect the site context, program, and 
target population of the proposed Project under this RFQ. · 

Respondents should highlight experience pa1ticipating in collaborative community 
outreach and planning efforts related to affordable housing design and development. 

d. Property Manager 
' . 

Describe experience of property management team, including previous work with 
pennanent supportive housing for the homeless. The preferred Respondent will include a 
property management company that has demonstrated successful approaches to managing 
buildings with formerly homeless households, including utilization of a low"baLTier tenant 
selection process and implementation of policies and practices to prevent evictions and to 
facilitate the implementation of reasonable accommodation policies. Respondents should 

. provide sufficient examples of completed projects to meet the minimum qualifi~ations 
described above, and are encouraged to provide additional examples that communicate 
depth of experience relevant to the proposed Project. Property descriptions should include 
the following: 

., List the total number of buildings in the property management company's 
portfolio and the number ofyears each building has been successfully managed. 
Identify which buildings are permanent supp01tive housing or have a permanent 
supportive housing component. 

• Describe the firm;s experience with formerly h~meless tenants, or similar 
population, including its standard procedures regarding resident meetings, . 
resident outreach and interaction with service providers. 

• Describe the flrm's experience with trauma-informed systems, including 
knowledge, skill and ability to work with tenants who have been chronically 
traumatized. 

e. Service Provider 

The successful provision of support services for the residents is critical to the overall 
success of the development program. The submittal should demonstrate the service 
provider(s)' track record of effective collaboration, coordination and delivery of services 
and other resources needed by households being served within a housing program. 
Provide an Attachment 5- Service Provider Resi~ential Experience for the Project 

• Describe the service provider(s) experience of at least 36 months providing 
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.. 

.. 

.. 

supportive services to formerly homeless adults and/or formerly homeless seniors 
in San Francisco in '!-residential setting. · . 

The selected Development Team will be expected to pursue new No Place Like 
Home (NPLH) state funding that is anticip~ted to be available in 2018. As such, 
the lead service pr~vider shall have. at least 36 months' experience serving 
p'ersons who qualify as members of one or more special needs populations whose 
service needs are similar to those of the Target Populatiqn. If this experience· 
does not include experience· serving persons in permanent supportive housing, it 
must include experience helping persons address barriers to housing stability. In 
general terms, describe the ServiCe Provider(s)' types of services made availab~e 
to formerly' homeless adults and/or formerly homeless seniors; where services 
are· provided, how clients' needs are·asse;;sed and how a plan for addressing 
those needs is developed; how clients are linked to the City's safety net of 
services and assisted in their efforts to access those services. · 

Specify the duration of servic~s contracts with City departments, contact 
information for any public agency providing funding for services, and 
documentation of qua]ity of services provided such as contract monitoring 
reports_ or funding source evaluations; · 

. . 
Describe the service provider's experience with billing to Medi-Cal. 

f. Community Engagement 

• Describe the development team's experience implementing community 
engagement plans for housing developments, including description ofthe level 
of community engagement, the duration ofthe plan and community . 
engagement, and the number of community groups or adults involved. Describe 
any positive or negative results of the team's community engagement plans 
including any opposition to the team's projects that may have resulted from the 
team's engagement with the community. · 

" Include in the description of experience examples of overcoming community 
opposition to a development project and how the team member(s) addressed the 

. opposition: 

" Finally, characterize the team's knowledge and familiarity with the Downtown 
Area Plan, the surrounding neighborhood, local community groups. and area 
stakeholders.. · 

g. l\1odular Construction 

Describe the experience of development team or individual members of the development 
team in successfully desiming and/or constructing modular residential buildings·. 
Descriptions should include role ofteam member in the development process (developer, 
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architect, consultant, etc.) as well as a summary of key project components such as. 
program, location, scale, etc. Describe both ·successes of each modular pi·oj ect listed, as 
well as any challenges confronted in implementing modular construction and a description 
of techniques and strategies used to overcome those challenges. 

D. SCORING 

Teams will be scored based on the extent to which they demonstrate experience and 
capacity beyond conformity with the minimum requirements up to the maximum point 
totals listed below. 

a. Development and Ownership Experience 
b. Architecture & Design 
c. Property Management 
d. Service Provision 
e. Community Engagement 
f. Modular Construction-

E. ADDITIONAL SUBMITTALS 

·40 pts 
20 pts 
20 pts 
20 pts 
10 pts· 

5 pts 

Complete responses must include all of the following elements in the order specified below: 

1. Development Team .. 
Using Attachment 3 - Respondent Description, provide the name of each organization, names 
of the organization's Director (or equivalent position) and primary contact persons, and phone 
numbers and email addresses for each of the following: 

.. . Lead Developer and Co-Developers (if applicable) 

.. Narrative description of developer and/or co-developer's corporate structure, mission, 
and history. 

" Development Consultant (if applicable) 
" Owner(s) (if applicable) 
.. . Lead Architect and other Architect(s) 

• Property Manager(s) . 
.. Service Provider( s). . 
• Other consultant(s) as necessary to demonstrate experience in the design ancl!or 

construction-of modular housing 

For each Lead Developer or Co-Developer, submit a current copy of the following documents: 
· .. Certificate of good standing from California Secretary of State · 
• Certification of 50l'(c)(3) status from the Internal Revenue Service (for any nonprofit· 

corporations). 
.. The latest two (2) years of either signed federal income tax returns (including 

schedules or attachments, if any); or audited financial statements (with management 
·letters, if any). 
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Using Attachment 4- Projected Staffing Workioad Form, list work assignments (existing or 
contemplated) associated with each staff petSOJl expected to work on' the Project for Developer 
and Architectural Firm,. . · 

Using Attachment 5- Service Provider Residential Experience, list service provision 
experience in permanent supportive housing settings. . 

• 2. EVIDENCE OF AUTHORITY 

Provide a certified corp9rate resolution ofthe applicant or, in the case of a partnership, the 
applicant's general partner, expressly authorizing the applicant to provide a response to this RFQ 
and, if selected. by the City, to enter into negotiations with the City for the long-term lease. ofthe 
MOHCD Site. . . . 

3. DISCLOSURE FORM 

.. . 
· Submit a ·completed and signed copy of Attachment 6- Disclosures, which requires any 
.respondent to this RFQ to disclose defaults, lawsuits, legal proceedings, bankruptcy filings or 
financial interests affiliated with MOHCD staff or Citywide Affordable Housing Loan 
Committee meinbers. 

;rv. BACKGROUND 

A. SITE 
The Site is comprised of 2 parcels located at 1064 Mission Street and1 068 Mission Street. The 
Site is adjacent to the James R. B~·owning Courthouse- 95 7th Street, at the corner of71h and 
Mission Street to the west, and aJ;J.other affordable housing development currently under 
construction at 1036 Mission Street to the east. 

" 

.. 

... 

1064 Mission Street- Block 3703, Lot 084, 48,719 square feet (approximately 1.12 
acres). This parcel is currently being used as an improved 175-space parking lot with 
frontage on Stevenson Street-and the terminus at Jessie Street alley. 
1068 Mission Street- Block 3703, Lot 040, :1,125 square feet. This parcel is improved 
with a iwo~story plus mezzanine and basement, reinforced concrete structure built in 
1913. . . 

Total land area for the combined parcels is 50,844 square feet, or 1.17 acres . 

As previously stated, The City and County of San Francisco recently submitted an application to 
acquire the Site from the federal government. MOHCD is currently in negotiations with the 
Department ofHealth and Human Services and th~ General Services Administration. As a 
condition of disposition from the federal government, the proposed permanent supportive 
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between 
the City and the U.S. Department of Health and Human Services. Respondent must demonstrate 
abilitY to complete develQpments quiCkly in order to meet this timeline. An Environmental 
Assessment will be completed by MOHCD by November 8, 2017. 
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B.. SOIL CONDITIONS 
·A Phase I Environmental Site Assessment for the Site indicates a number of recognized 
environmental conditions (REC). The Phase. I can be found on the MOHCD website at: 
http://sfmohcd.org/nofas-rtj)-rfq-bids-jobs 

A Preliminary Geotechnical Evaluation for the Site can be found on the MOHCD website at: 
http:// sfmohcd .org/ n<ifas-rfp-rfq -bids-jobs 

As part of the Selected Developer's predevelopment scope of work, a Phase II will be required to · 
further evaluate environmental conditions. · 

For pmposes of this RFQ, Respondents should assume that following any required mitigation, 
soil and subsoil·conditions on the Site are sufficient to support a development that complies with 
the maximum allowable height; bulk and density limitations of the Site's applicable zoning 
requirements. 

C. ZONING, LAND USE RESTRICTIONS 
The parcels are currently zoned C-3-G- Downtown General Commercial District (See Planning 
Code Section 210.2) with a 90X height limit. The Site's zoning allows a Floor Area Ratio of 6.0 
square feet 0fbuilding area for every one square foot of lot area. There is no residential density. 
limitas a ratio of units to lot area; density is regulated by the permitted height and bulk and 
required setbacks, exposure imd open space of the development lot. Parking is not required for 
non-residential uses. Dwellings in a C-3-G zoned project where 100% of the units are affordable 
are exempt from off-street parking requirements. 

The Site is located in the Downtown Area Plan. The Downtown Area Plan states "housing close 
to downtown contributes greatly to downtown vitality, helping to ensure that it remains active 
after working hours .... To preserve the scale and character of outlying neighborhoods and 

· promote the vitality of downtown, most new housing should be located adjacent to downtown in 
underused industrial and commercial areas. At the same time, the existing housing supply in and 
adjacent to downtown should be protected from demolition or conversions to nonresidential 
uses." · . I I · 

The Downtown An~a Plan includes among its objectives, the following: 
" Expand the supply ofhousing in and adjacent to downtown. (Objective 7) 
" Protect resid~ntial uses'in and adjacent to downtown from encroachment by commercial 

uses. (Objective 8) 
" Provide quality open space in sufficient quantity and variety to meet t~e needs of 

downtown workers, residents and visitors. (Objective 9) · 

The Downtown Area Plan can be found here. 

Although this RFQ does not require submission of any site or architectural plaris, Respondents 
should be aware of key zoning and land use provisions applicable.to the Site, which include the 

. following: 
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Ground level Ceiling Height: Non-residential uses must have a floor-to-floor height 
ofat least 14 feet; 
Streetscape and Pedestrian Improvements: Required 
Downtown Project Authorization is required for new construction in a C-3 District; 
The Downtown Proje'ct Authorization may be eligible for administrative approval 
pursuant to Planning Code Section 315; 
Maximum 90 ft building height; . 
No off-street automobile parking required for residential or commercial uses; 
maximum limits apply (sec. 151.1); 
Bicycle parking will be required. (sec. 155.1); . 
Institutional Uses, as defined in Section 102, are Permitted (Institutional Use. A Use 
Category that includes Child Care Facility, Community Facility, .Private Community 
Facility, Hospital, Job Training, Medic;al Cannabis Dispensary, Philanthropic 
Administrative Services, Religious Institution, Residential Care Facility, Social 
Service or Philanthropic Facility, Post-Secondary Educational Institution, Public 
Facility, School, and Trade School.); and . 

. Public Art (Section 429). 
It will be the sole responsibility of the Selected Developer to verify all planning and zoning 
requirements pertinent to the Site's development as housing for the formerly homeless. 

V. DEVELOPMENT PLAN- Respondents are not required to submit a development 
plan with their submissions. The following information, in addition to the Development 
Program Objectives previously provided, is being provided to convey established goals and 
requirements imposed on the project. 

. . 
A. DEVELOPMENTPROGRAM 

-1. Housing Program Ob]ectives~ 

·a) INCOME TARGETING: 
.. All residential units targeted to formerly homeless adults. · . 
" At least 100 units targbted to formeriy chronically homeless seniors who are 62 I 

years of age and older. 

2. Housing Financing: 
A fin[lllcing plan is not required with this submission, however, the Selected Developer will be 
expected to adhere to the following project finqncing parameters: 

a) HOUSING DEVELOPMENT SOURCESASSUMPTIONS: . 
• 4% low-income housing tax credits and tax-exempt bond-financing (9% LffiTC 

proposals will not be considered). 
" Federal Home Lqan Bank Affordable Housing Program funds. 
"' Additional, non-MOHCD sources of funds that meet the City's affordability goals and 

reduce to the greatest extent feasible required MOHCD gap funding, including State of 
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California Affordable Housing ap.d Sustainable Communities (AHSC) funding or No 
Place Like Home (NPLH) funding. . 

c.· MOHCD gap funds (in the form of a 55-yeat:, residual receipts loan), minimized to the 
greatest extent feasible by other funding sources. . 

.. The development must be financially feasible, including realistic development and 
operating budget projections that conform to industry standards and maximize the use 
of available financing. · 

b) 1sT FULL YEAR HOUSJNG OPERATING BUDGETS ASSUMPTIONS: 
• Operating Income, including: 

o Tenant-paid rents fot formerly homeless households (exclusive of utilities) 
currently estimated at $250 PUPM for lBR units. Actual tenant-paid rents for 
formerly homeless units will·be based on 30% of household incomes. 

o Funding from the City's Local Operatj.ng Subsidy Program ("LOSP"), through 
a 15-year contract with MOHCD, to cover the difference.between tenant-paid 
rents for all homeless units (LOSP units) and operating expenses attributable to 
LOSP units. LOSP operating subsidy calculations should account for all 
typical costs of operations, reserves and fees on a pro-rata basis. LOSP 
subsidies may not be used to pay hard debt service, other than qualified 
minimal debt service payments for state financing. 

o LOSP subsidies may not be used to pay deferred developer fee. 

• Operating Expenses, including: 
o 24-hour desk coverage every d·ay. 
o All typical costs of operations, including annual reserves deposits, 

administrative and. management fees and other expenses in conformance with 
MOHCD's Underwriting Guidelines. 

o The operating budget should exclude support services such as case management 
and counseling but may include one FTE Services Coordinator/Connector. 

" A 20-Year Cash Flow Projection, including: 
o Annual income increases at 2.5% 
o Annual expense increases at3.5% . 

1 

o Typical waterfall surplus cash distribution's including, as applicable, soft lender· 
payments, and incentive management fees, all in conformance with MOHCD's 
Underwriting Guidelines and Operating Fee Policy. · 

B. OCCUPANYPREFERENCES 

1. Lease-Up Preferences 

The Selected Developer will retain final selection authority over all resident applicants. 

HSH will refer homeless adults and seniors age 62 and older and individuals. 
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HSH will follow the defmition of "homeless" provided below to deterl'nine eligibility. In 
addition, households can only be refened by HSH for occupancy at the Project if their annual 
household income does riot exceed·30% of AMI. · 

42 U.S. Code§ 11302- General definition of homeless individual: 

(a) In general For purposes of this chapter, the terms "homeless", "homeless individual", and 
"homeless persdn" means: 

(1) an individual or family who lacks·a fixed, regular, and adequate nighttime residence; 

(2) an indivi.dual or family with a primary nighttime residence that is a public or private 
place not designed for or ordinarily used as a r~gular sleeping accommodation for human 
beings, including a car; park abandoned building, bus or train station, airport, or camping 
~~ . 

(3) an individual or family living in a supervised publicly or privately operated shelter 
designated to provide temporary living arrangements (including hotels and motels paid 
for by Federal, State, or local government programs f~r loy,r-income adults or by 
charitable organizations, congregate shelters, and transiti~nal housing); 

(4) an individual who resided in a shelter or place not meant for human habitation and 
who is exiting an institution where he or she temporarily resided; · 

(5) an individual or family who-
(A) will imminently lose their housing, ·including housing they own, rent, or live in 

without paying rent, are sharing with others, and rooms in hotels or motels not paic;l. for by 
Federal, State, or local government programs for low-income adults cir by charitable 
organizations, as evidenced by-

(i) a· court order resulting from an eviction action that notifies the individual. 
or family that they must leave within 14 days;·. · 

(ii) the individuai or family having a primary nighttime residence that is a 
romh in a' hotel or motel and where they lac}c the resources nedessary to reside there 
for more than 14 days; or 

(iii) credib.le evidence indicating that the owner or renter of the housing will 
not allow the .indiv~dual or family to stay for more than 14 days, and any oral· 
statement from an individual or family seeking homeless assistance that is found to 
be credible ~hall be considered credible evidence for purposes of this clause; 

(B) has no subsequent residence identified; and 

(C) lacks the resources or support networks needed to obtain other permanent 
housing; and · 

(6) unaccompanied youth andhomeless families with children and youth defined as 
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homeless urider other F'edenil ~tatutes who-
(A) have experienced a long term period without living independently in 

permanent housing, . . 

(B) have experienced persistent instability as measured by frequent moves over 
such period, and 

(C) can be 9'pected to continue in su:ch status for an extended per.iod of time . 
because of chronic disabilities, chronic physical health or mental health conditions, 
substance addiction, histories of domestic violence or childhood abuse, the presence of a 
child or youth ~ith a disability, or multiple barriers to employment. · · . · · · 

(b) Domestic violence and other dangerous or life-threatening conditions 
Notwithstanding any other provision of this· section, the Secretary shall consider to be. 
homeless any individual or family who is fleeing, or is attempting to flee, domestic 
violence, dating violence, sexual assault, stalking, or other dangerous or life-threatening 
conditions in the individual's or family's current housing situation, including where the 
health and safety of children are jeopardized,. and who have no other residence and lack 
the resources or suppmi networks to obtain other permanent housing. 

(c) Income eligibility · 
. . (1) In general· 

A homeless individual shall be eligible for assistance under any program provided by this 
chapter, only if the individual complies with the income eligibility requirements 
otherwise applicable to such program. · 
(2) Exception 
Notwithstanding paragraph (1), a homeless individual shall be eligible for assistance 
under title I ofthe Workforce Innovation and Opportunity Act [29 U.S.C. 311 1 et seq.]. 

(d) Exclusion 
For purposes of this chapter, the term "homeless" or "homeless individual" does not 
include any individual'imprisoned or otherwise detained pursuant to an Act of the 
Congress or a State law. 

(e) Persons experiencing homelessness 
Any references. in this chapter to hom.eless adults (including homeless persons) or · . 
homeless groups (including homele$s persons) shall be consl.dered to include, and to refer 
to, adults experiencing homelessness or groups expeJ;iencing homelessness, respectively. 

2. Affirmative Marketing Plan: 

No marketing plan is required as all units will be direct referrals from HSH. 
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C. RESIDENT SERVICES 

1.- Services Plans: A Services Plan is not required with this ·submission, however, the Selected 
Developer will be required to develop a services plan that includes the following: 

a) A trauma-informed systems servi~es plan ("Services Pl~n") that demonstrates an 
understanding ofthe housing and services needs of formerly homeless households who have 
experienced chronic trauma. 

I . 

b) The Services Plan should include access to and coordination with mainstream community 
services, subcontracted and/or partner services, and a commitment by each service provider 
to coordinate with onsite supportive services and property management through regularly 
scheduled meetings to ensure sound operational and building management practices. 

(1) For services provided off-site, the plan must describe what public or private 
transportation options will be available to tenants in order to provide them reasonable · 
access to these services. Reasonable access is access that does not require walking 
more than Yz mile. 

(2) 

(3) 

. (4) 

(5) 

(6) 

Description of how the supportive services are culturally and linguistically competent 
for persons of different races, ethnicities, sexual orientations, gender identities, and 
gender expressions. T]J.is includes explaining how services will be provided to tenants 
who.do not speak English, or have other communication barriers, including sensory 
disabilities, and how communicati·on among the services providers; the property 
manager and these tenants will be facilitated; 

Description of how the supportiv~ services staff and property management staff will 
work together to. prevent evictions, to adopt and ensure compliance with harm 
reduction ·principles, and to facilitate the implementation· of reasonable 
accommodation policies from rent-up-to ongoing operations of the Project;· 

General service provider and property manager communication protocols; 

Description of how the physical design of the Pt:oject fosters tenant engagement, 
onsite supportive services provision, safhy and security, and sustainability of 
furnishings; equipment, and fixtures; and . 

Other information needed to evaluate the supportive services to be offered consistent 
with the Program. 

c) The Services Plan must include· a description of the minimum services to be provided and 
the estimated frequency of proposed services, indicating, as appropriate, services specifically 
geared for homeless households. Examples of the services activities the supportive services 
staff performs may include: 

.. Early intervention with Property Manageme11t in Resident Selection to conduct 
assessments. 
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• Ongoing outreach and engagement of the tenant population, with specific 
emphasis seniors. 

• Assistance with developing tenant leadership including support for the formation 
of a tenant council.· 

• Assistance with overcoming disorganization due to homelessness, mental health 
concerns and adverse childhood experiences. 

• Engagement with service providers that promote safety and stability in home and 
in commw1ity redding within the building. 

• Collaboration with other trauma-informed services providers to teach self-reliance 
and empowerment. 

• Aggressive outreach to outside providers to teach, coach and mentor residents on 
various key areas, i.e. hoarding and cluttering, domestic violence and hunger 
security. 

.. Connections with.key service providers such as nursing programs, workforce 
development, legal aid and beauty and barber to encourage adult education, skill 
development, and job placement/retention opportunities. 

• Connections to benefits and educational opportunities as appropriate. 
• Trauma-informed, ongoing training for services staff and property management 

teams. 
.. Referrals and assistance with accessing primary medical care and other 

community services as needed and connection with neighborhood community 
clinics. 

" Referrals and assistance with accessing basic needs such as clothing and food. 
.. Eviction prevention support and referrals. 
.. Referrals to supported pre-vocational/vocational activities appropriate for the skill 

level of residents of the building. . 
.. Referral to and onsite support for mental health arid substance use management 

and recovery with a focus on harm reduction. 
.. Conflict resolution among tenants using trauma:.informed principles. 
.. Recreation, community building, social, and/or other group programming. 
• Coordination and supervision of In Home Support Services and other 

housekeeRing assistance. 
I . 

d) The Services Plan must also include staffing information (number ofFTEs or perct;:nt 
thereof, type of services staff, roles of services staff). Services for all the units must be 
provided through a case manager to unit ratio of no less than 1 case manager for every 3 5 
units. 

2. Services Funding and Budgets: 

a) For the formerly homeless residents: services for single adults and seniors will be funded 
separately HSH through a direct contract with the Project's service provider. 
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. b) HSH' s Tier 5 funding level of $4,902 per unit per year in service funding for the formerly_ 
homeless units wilt be in place. For RFQ submission purposes, a Respondent can assl].me a 
minimum project size of250 residential units. 

c) Services funding will be conditioned on continuous compliance with the terms of the 
Respondent's Local Operating Subsidies Program ("LOSP") agre~ments with MOHCD. 

d) Providers will be expected to bill as many services as possible to Medi-Cal. 

D. CONU~TYENGAGEMENT 

This RFQ does not require respondents to submit a community engagement plan for the Site. 
Rather, the Selected Developer will be expected to work with the MOHCD and. community. 
stakeholders to formulate a plan that inch.ides interaction with community groups around urban 
design issues, as well as traditional community stakeholder input for the planned project. Prior 
to commencing preparation of a d~velopmen.t plan, the Selected Developer must work with 
MOHCD staff to design and implement a community outreach program that will engage the 
community, including consultation with adjacent government tenants, to solicit input on 
construction and design parameters and process, and .community concerns and desires regarding 
commuri.l.ty space and neighborhood amenities. 

·. E. DISPOSITION OF THE SITE 

1. Ground Lease .Option 

For demonstration of site control as required for financing applications, MOHCD will provide 
the Selected Developer with an Option to·Ground Lease: Exercise of the option will be 
conditioned on satisfaction of certain conditio.ns including the following: 

.. MOHCD approval of a community outreach and plan for the Site; 
" Commitments of all financing necessary to construct and operate the proposed d~velopment; 
• Issuance of all required permits and approvals necessary to construct and operate the 

proposed development; I . ., 
" Board of Supervisors approval of the ground le~se for the MOHCD Parcel; and 
.. Timely sat~sfaction of any other conditions imposed by the City. 

2. Ground Lease 

MOHCD intends to transfer the Site to the· Selected Developer through a long-term ground lease 
of 65 years with an ·option to extend another 34 years for a total of 99 years. Transfer of the Site 
will be "as is" with respect to the physical and regulatory condition of the .Site. The Ground 
Lease will.be structured to include an annual rent obligation equivalent tci 10% ofthe appraised 
value of the Site for the term of the lease. Payments shall consist of an annuaf Base Rent of up to 
$15,000 which may be reduced given that all rental units are permanent supportive housing and 
Residual Rent. Annual rent is re-determined on the 15th anniversary date of ground lease and 
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every 15 years thereafter. The·City's execution of a long-terni ground lease for the Site will be 
subject to approval of the City's Board of Supervisors, in its sole and absolute discretion. 

F. UNDERWRITING GUIDELINES .. 

The Selected Developer's underwriting assumptions must conform to MOHCD' s most current 
Underwriting Guidelines (http://strnohcd.org/documents-reports-and-forms) and other published 
MOHCD policies, such as its Developer Fee Policy. 

G. PREDEVELOPMENT FUNDING. 

MOHCD will provide up to $3,000,000 in predevelopment funding to the Selected Developer, 
subject to the Selected Developer's demonstrationof its compliance with the City's ve~dor 
requirements and approval by the San Francisco Citywide Affordable Housing Loan Committee .. 

' . 

VI .. TERMS AND CONDITIONS OF REQUEST FOR QUALIFICATIONS 

A. DEVELOPER RESPONSIBILITIES 

The Selected Developer will be responsible for all aspects of development ofthe Site, including 
but riot limited to the-following: 

., Involving local community stakeholders in the program setting and initial design of the 
Site. · 

., Conducting all appropriate due diligence, investigating and determining conditions of 
the Site and the suitability of the Site for the proposed Development. . 

., Securing all required development approvals, including but not limited to any 
necessary permits or approvals from the City's Planning Department and Department 
of Building Inspection, and from federal and State agencies associated with · 
environmental and historic preservation reviews (including Certificates of 
Appropriateness) as applicable . 

. J, Obtaini~g adequate financing for all aspects of the proJ,osed Development, including 
predevelopinent, construction and operation . 

., · Designing and building the Development in a manner that produces a high-quality, 
enduring living environment. . 

" Owning, managing, and operating the Development in a manner that ensures its long
term fmancial viability and the ongoing satisfaction of residents. 

" Complying with the requirements Of any financing fo·r the Development, including but 
not limited to: · · 

a. Equal Employment Opportunities- The Selected Developer will be required to 
comply with local and federal procurement requirements, including the provision of 
equal employment opportunities for disadvantaged business consultants, axchitects, 
contractors, and other potential development team members to participate; in the 
Development. To ensure that equal opportunity plans are consistent with City and 
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Federal procurel1lent requirement~, sponsors should meet with MOHCD and San 
Francisco Contract Monitoring Division (CMD) staff prior to hiring their 
development team to develop a plan for such compliance. Although the City's 
Contract Monitoring Division (CMD) does not require prior approval or monitoring 
of procedures for selecting the architect for purposes of responding to this RFQ, the 
architect's Small Business Enterprise (SBE) status will be counted toward the overall 
Development's procurement goals which will be set at a later date. · 

b. Environmental Review - Depending on conditions at the D·evelopment Site and 
on Development plans, the proposed Development will be subject to review under 
the California Environmental Quality Act (CEQA), the N~tional Environmental 
Policy Act (NEPA), the National Historic Preservation Act (NHP A) and specifically 
the Section 106 historical resources preservation review. Department of City 
Planning design review may also be required .. 

· c. Accessibility Requirements - Development sponsors will be responsible for 
meeting all applicable accessibility standards related to public;ly-funded multifamily 
housing under Section 504 of the Rehabilitation Act of 1973; t4e Architectural 
Barriers Act, the Americans with Disabilities Act, and certain statutes and 

. regulations of the City and County of San Francisco: At least 50% of all units must 
be adaptable and a minimum of 10% of the units must be accessible, including units 
for the visually and hearing impaired. 

d. Prevailing Wages -This Development will be subject to applicable ·local, state . 
or federal requirements with regard to labor standards. Developers should take 
prevailing wage requirements and labor standards into account when seeking 
estimates for contracted work, especially the cost of construction, and other work to 
which the requirements apply, and when preparing development budgets overall . 

. e. Employment and Training- The Selected Developer wlll be required to work 
·with the CityBuild initiative of the Office of Economic and Workforce Development 
to comply with Local and federal requirements regarding the provision of · 
em~loytnent opportup.ities· for local and !ow-income .residents an~lsmal~ businesses 
dunng both the· development and operatiOn ofthe Development, mclu~:lmg 
complying with the City's First Source Hiring requirements. 

f. Sustainable Design- The Mayor's Office of Housing seeks to maximize the 
overall sustainability of financed projects. The selected development team will be. 
·required to pursue any funding that may become available to help pay for the cost of 
planning and implementing green building components. 

g. Insurance Requirements - see Exhibit A -- Insurance Requirements 
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B. ERRORS AND OMISSIONS IN RFQ . 

Respondents are responsible for reviewing all potiions of this RFQ. Respondents are to 
promptly notify MOHCD, in writing, ifthnespondent discovers any ambiguity; discrepancy, 

. omission, or other error in the RFQ. Any such notification should be directed to MOHCD 
promptly after discovery,· but in no event later· than five (5) working days prior to the date for 
receipt-of proposals. Modifications and clarifications will be made by addenda as provided 
below. 

C. ADDENDA TO RFQ 

MOHCD may modify the RFQ, prior to the response due date, by issuing written addenda. 
Addenda will be sent via email to the last known address of each person or firm listed with 
MOHCD as having received a copy of the RFQ for proposal purposes. MOHCD will make 
reasonable efforts t6 notify Respondents in a timely manner of modifications to the RFQ. 
Notwithstanding this provision, the Respondent shall be responsible for ensuring that its proposal 
reflects any and all addenda issued by MOHCD prior to the proposal due date regardless of when 
the ptop·osal is submitted. 

D. OBJECTIONS 

1. RFQ Terms- Should any interested party object ori any ground to any provision or 
· legal requirement set forth in this RFQ, that party must provide written notice to 
MOHCD setting forth with specificity the grounds for the objection within -14 calendar 
days ofth.e developer selection announcement date. Failure to object in the manner 
and within the time set forth in this paragraph will constitute a complete and 
irrevocable waiver of any objection. · 

2. Notice· ofNoncResponsiveness- Should a Respondent object on any ground to a 
determination that its proposal is non-responsive to this RFQ, that party must provide 

.. written notice to MOHCD setting forth with specificity the grounds for the objection 
no more than 7 calendar days after the date of the letter notifying the Respondent of 
MOHCD's determination of non-responsiveness. Failure to object in the manner and 
within the time set forth in this parag}aph will constitute a complete and irrevocable I .. 
waiver of any objection. 

3. · Selection ofRespondent for Exclusive Negotiations- Should any interested party 
object on any ground to the MOHCD Director's authorization to proceed with 
exclusive negotiations with a selected Respondent, that party must provide written 
notice to MOHC:[) setting forth with specificity the grounds .for the objection no more 
than 7 calendar days after the developer selection is made public and exclusive· 
negotiations are authorized. If a Respondent files a timely objection, MOHCD's 
authorization to ent~r into exclusive negotiations with the selected Respondent will not 
be binding until the MOHCD Director denies the protest. A Mayoral decision to grant 
the protest will void MOHCD's prior exclusive negotiations authorization. Failure to 
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object in the manner and within the time set forth in this paragraph will. constitute a 
complete and irrevocable waiver ·of any objection. 

4. Delivery of Objections - Objections must be submitted in writing, addressed to the 
person identified .on in this RFQ and delivered to the MOHCD receptionist during 
business days between the hours of 8:00a.m. and 5:00p.m. at 1 South Van Ness 
Avenue, 5th Floor by the dates due in order to be considered .. If an objection is mailed, 

; the objector bears the risk of non-delivery by the deadlines specified above. Objections 
should be transmitted by a meat-is that will provide written confirmation of the date 
MOHCD received the objections. · 

E. CLAIMS AGAINST MOHCD 

No Respondent will obtain by its response to this RFQ, and separately by its response waives, 
any claim againsfMOHCD by reason of any or all of the following: any aspect of this RFQ, any 
part of the selection process, any infonnalities or defects in the selection process, the rejection of 
any Qr a~l proposals, the acceptance of any proposal, entering into exclusive negotiations, . 
conditioning exclusive negotiations, terminating exclusive negotiations, approval or disappt:aval 
of plans or drawings, entering into any transaction documents, the failure to enter into a lease or 
lease disposition and development agreement, any statements,.representations, acts, or omissions 
ofMOHCD, the exercise of any discretion set forth in or concerning any of the above, and any 
other matters arising out 9fall or. any of the above. 

F. SUNSHINE ORDINANCE 

In accordance with San Francisco Administrative Code Section 67.24(e), contractors' bids, 
responses to RFQ's and all other records of communications between the City and persons or 
finns seeking contracts shall be open to inspection immediately after.a contract has been . 

. awarded. Nothing in this provision requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualificatio.n for a contract or other 
benefits until and unless that person or organization is awarded the contract or benefit. 
Infonnation provided which is covered by this paragraph will be made available to. the public · 
upon request. · · · · . I · 

G. RESERVATIONS OF RIGHTS BY THE CITY 

1. The issuance ofthis RFQ and the .. selection of a developer pursuant to this RFQ are 
in no v,ray a limitation of the discretion of any City board, commission, department, employee or 
official with respect to any review or approval required in connection with the proposed 
Development. The City's selection of a developer is in no way deemed to be the final approval 
·of any Development proposed by the .developer. 

· 2. The infonnation in this RFQ is provided solely for the convenience of respondents. 
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3. The City expressly reserves the right at any time to do waive or correCt any defect or 
technical error in any response or procedure, as part of the RFQ or any subsequent negotiation 
process; reject any or all responses, withqut indicating the reasons for such rejection; reissue a 
Request for Proposals; modify or suspend any and all aspects of the selection procedure, the 
scope of the proposed Development or the required respohse.s, or the processes indicated in this 
RFQ; request that respondents clarify, supplement or modify the information submitted; extend 
deadlines for accepting responses, or request amendments to responses after expiratiou of 
deadlines; negotiatewith any, all or hone of the respondents to this RFQ; make a selection based 
directly on the proposals, or negotiate further with one or more of the respondents; during 
negotiation, expand or contract the scope of the proposed Development, or otherwise alter the 
Development concept in ·order to respond to new information, community or environmental 
issues; if at any time prior to the execution of binding agreements with the developer MOHCD, 
in its sole discretion, determines that 1he Selected Developer will be m1able to proceed with a 
timely and feasible Development in accordance with this RFQ, MOHCD may terminate 
negotiations with the highest' ranked respondent and begin negotiations with the next highest 

· ranked respondent; or determine that no Development will be pursued. 

4. The issuance of this RFQ does not obligate the City to pay any costs whatsoever . 
incurred by any respondent, including but not limited to costs incurred in connection :with the 
preparation or presentation of responses or negotiations with the City. Developer .teams· 
responding to this RFQ do so at their own expense. 

5. The issuance of th1s RFQ is only an invitation to submit qualifications, and does not 
constitute an agreement by the City that any contract will actually be ent~red into by the City. 
This RFQ does not in any way limit the discretion of any City board, commis'sion, employee or · 

· official with respect to any review or approval of any aspect of a proposed Development. 

6.. The City will not approve any ground lease for the Site that would allow for its 
development until there has been compliance with the California Environmental Quality Act 
(CEQA), and, as applicable, the National Environmental Protection Act (NEP A).· Ifthe 
proposed Development is found to cause significant adverse impacts; the City reserves absolute 
discretion to require additional environm~ntal analysis, and to: (a) modify the Development to 
mitigate significant adverse environmental impacts; (b) select feasible alternatives which avoid 
significant adverse impacts dfthe proposed Development; or (c) reject or proceed withithe 
Development as proposed, depending upon a finding pf whether or not the economic and social 
benefits ofthe Development outweigh otherwise unavoidable significant adverse impacts of the 
Development. · · 

7. The City reserves the right to disqualify any respondent to this RFQ based on any 
real or apparent conflict of interest that is disclosed by the responses submitted or on the basis of 
other information available to the City. The City may exercise this right in its sole discretion. 
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Exhibit A: Insurance Requirements 

1. Developer, Contractors. 

· (a) . to the extent Developer or its contractors and subcontractors have 
"employees" as defined in the California Labor Co~e, workers' compensation insurance with 
employer's liability limits not less than One Million Doll~rs ($1,000,000) each accident, injury or 

' .illness; 

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

. (c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injuty and 

· pr?perty damage, including owned, hired and· non-owned auto coverage, as applicable; 

(d) profession~lliability insurance.ofno less than One Million Dollars 
($1,000,000). per clafin and Two Million Dolrars ($2,000,000) annual aggregate limit covering all 
negligent acts, errol's and omissions of Developer's architects, engineers and surveyors. Ifthe 
professional liability insurance provided by the architects, engineers , or surveryors is "Claims 

·made" coverage, Developer shall assure that these minimum limits are maintained for no less 
than three (3) years beyond completion of the constructions or remodeling. Any deductible over 
Fifty Thousand Dollar~ ($50,000) each claim must be reviewed by Risk Management; and . . 

(e) a crime policy or fidelity bond covering Developer's officers and 
employees against dishonesty with respect to the Funds of no.less than Seventy Five Thousand 
Dollars ($75,000) each loss, with any deductible not to exceed Five Thousand Dollars.($5,000) · 
each loss, including the City as additional obligee or loss payee; 

' . 
· (f) pollution liability and/or asbestos pollution liability applicable to the 

work being performed w~th a limit no less than One Million Dollars ($1 ,000,000) per claim or 
.occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Family Site coverage. This policy may be 
·provided by the Devdoper's contractor, provided that the policy must be "claims made" 
coverage and Developer must require Developer's contractor to maintain these minimum limits 
for no less than three (3) years beyond completion of the construction or remodeling. 

2. Property Insurance. 
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Developer must maintain, or cause its contractors and property managers, as appropriate for 
each, to maintain, insurance and bonds ·as follows: · 

(a) Prior to construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less thflil One Hundred Percent (1 00%) of the replacement value of all improvements prior to 
commencement of construction and City property in the care, custody and control of the 
Developer or its contractor, including coverage in transit and storage off-Family Site; the cost of 
debris removal and demolition as may be made reasonably necessary by such perils, resulting 
damage and any applicable law, ordinance or regulation; start up, testing and machinery 
breakdown inclu.ding electrical arcing; and with a deductible not tci exceed Ten Thousand 
Dollars ($10,000) each loss, iricludingthe City and all subcontractors as loss payees. 

(b) During the course of construction: 

(i) Builder's risk insurance, special form coverage, excluding earthquake 
and flood, for one hundred percent (1 00%) of the replacement value of all completed 
improvements.and City property in the care, custody and control of the Developer or its 
contractor, including coverage in transit and storage off-Family Site; the cost of debris removal 
and demolition as may be made reasonably necessary by such covered perils, resulting damage 
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 
including electrical arcing, copy of the applicable endorsement to the Builder's Risk policy, if. 
the Builder's Risk policy is issued on a declared-Development basis; and with a deductible not to 
exceed Ten Thousand Dollars ($ i 0,000) each loss, including the City and all subcontractors as 
'loss payees. · · · 

(ii) Performance and payment bonds of contractors, each in the amount of 
One Hundred Percent (100%) of contract amounts, naming the City and Developer as dual , 
obligees or other completion security approved by the City in its sole discretion. 

(c) Upon completion of construction: 

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

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

RFQ: 1064-1068 Mission Street 
October 2017 

4933 

Page 30 



The following notice is provided in accordance with the provisions of California Civil Code 
Section 29555: Under California law, no lender 'shall require a Developer, as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard, insurance coverage · 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the improvements on the prop¥rty. 

3. Commercial Space. 

Developer must require that all nonresidential tenants' liability insurance policies include 
Developer and the City as additional insureds, as their respective interests may appear. 
Throughout the term. of any lease of Commercial Space in the Development, Developer must 
require' commercial tenants to maintain insurance·as follows: . 

(a) to the extent the tenant has "employees" as defmed i~ the Caiifornia 
Labor Code, workers' compensation insurance with employer;s liability limits not less than One 
Million Dollars ($1,000,000) each accident; . 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1;000,000) each occurrence, combined single limit for bodily injury and 
property damage, ip.cluding coverage for contractu&lliability; personal injury; advertisers' 
liability; including coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and cm:npleted operations coverage; · 

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

(d) with respect to any tenant who has (or is required by Law to have) a 
liquor license and who is selling or distributing alcoholic beverages and/or food products on the 

.leased premises, to maintain liquor and/or food products liability coverage'i:vith limits not less 
than One Million Dollars ($l,QOO,OOO), as appropriate; · 

(e) special·form coverage insurance, including vandalism and malicious . 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the tenant; and · 

(f) full coverage plate glass insurance. covering any·plat~ glass on the .· 
commercial space. 
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4. General Requirements. 

(a) General and automobile liability policies of Developer, contractors, 
commercial tenants and property managers must include the City, including its Boards, 

· commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City .. 

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

' ' ' 

(c) With respect to any property insurance, Developer hereby waives all · 
rights of subrogation against the City to the extent of any loss covered by Developer's insurance, . 
except to the extent subrogation would affect the scope .or validity ofinsurance. · 

•, 

(d) Approval of Developer's insurance by the City will not relieve or 
decrease the liability of Developer under this Agreement. 

(e) Any and all insurance policies called for herein 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 Developer 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Developer. · 

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

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

(i) All claims based on acts, omissions, injury or damage occurring or 
arising in whole or in part during the policy period must be covered. If any required insurance is 
provided under a claims-made policy, coverage must be maintained continuo.usly for a period 
ending no ·less than three (3) years after recordation of a no.tice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 
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G) Developer must provide the City with copies of endorsements for each 
required insurance policy and make each policy avaiiable for inspection and copying promptly 
·upon request. 
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·Map of the Site 
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RFQ Registration Form 
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Projected Staffing Workload 
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Service Provider Residential Experience 
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San Francisco Ethics Commission 
Received On: 

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#: 
i91114 

Bid/RFP #: 

Notification of Contract Approval 
,_{:.-· .. \ ... _ .SFEC Form 126(f)4 

··(~ifi. Campaign and Governmental Conduct Code§ 1.126(f)4) 

A Public Document 

Each City elective officer who approves a cqptract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics eO''~'[nission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elecii~~pfficer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. F6';~~fpQrf;' information, see: https://sfethics.org/compliance/~ity-
officers/ contract -a pprova !-city-officers. ·(i<"'' •.. 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

OFJ'ICE OR BOARD 

Board of supervisors 

TEL~PHONE NUMBER 

Angela Calvillo 415-554-5184 

FULL DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

Anne Romero 415-701-5525 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MOH Mayor's office of Housing anne.romero@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 
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415-355-7111 

State and Zip Code) EMAIL 

/t"f-.~''h 
Mercy Hsg; 1256 Market~,street san Francisco CA 94110 

:~ .. 

191114 

DESCRIPTION OF AMOUNT OF CONTRACT 

Ground lease with 75 year term and 24 yd~r .e~tension option 

NATURE OF THE CONTRACT {Please describe) 

Authorization for the City and county of San Ff<?.ri'cisco to enter into a long term ground 
lease with 1064 Mission, L. P. , with a lease ter-m of 75 years and a 24 year extension option, 

and with an annual base rent of $1.00, in order to' .. ~_oh~.truct and operate 256 units of 
permanent supportive housing plus two resident manager:.)units at 1064-1068 Mission Street. 

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

0 ' 

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

Board of supervisors 

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

0 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 2 
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of the contractor's board of directors; (B) the contractor's principal officers, including chief 
. cia I officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 

of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract 

# LAST NAME/ENTITY /SUBcaN'TRACTOR FIRST NAME TYPE 
··~; : ··. ·'' 

1 Stokes Mary Elizabeth CEO 

2 callandrillo .l1:chris ... ·:;;,,: .. :/ coo 

3 Lara . E~,('¢:; CFO 

4 Bayley Amy other Principal Officer 

5 Gualco Barbara Board of Directors 

6 saab Bruce Board of Directors 

7 shoemaker Doug Principal officer 

8 Holder Ed Officer 

9 Graf Jane ri nci pal officer 

10 Dolin Jennifer other Pri nci pal officer 

11 Rosenblum Joe other Principal officer 

12 clayton Melissa other Principal officer 

13 Dare Ramie other Principal officer 

14 Ciraulo Rich other Principal· officer 

15 Daues Stephan other Prin<;:ip~l officer 

16 Spears Steve Other Principal Officer 

17 Agostino val other Principal officer 

18 Dodds Vince other Principal officer 

19 springwater Richard Board of Directors 

SAN FRANCISCO ETHICS COMMISSION -SFEC Form 126(f)4 v.12.7.18 3 
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pf:.(A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive offic~r/::chJ~f financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an owne~fh')p'illterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LASTNAM FIRST NAME TYPE 

20 cooke oavi d other Principal officer 

21 Hagan Scott other Principal officer 

22 clayter Board of Directors ·-.. ,,. 

23 Franklin Board of Directors 

24 Knapp Board of Directors 

25 solomon Barbara Board of Directors 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

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

1 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 compl.ete. 

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

SIGNATURE CITY ELECTIVE OFFICER OR BOARD SECRETARY DR DATE SIGNED 

CLERK 

sos clerk of the Board 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 12.6(f)4 v.12..7.18 
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Received On: 
San Francisco Ethics Commission 
25 Vart Ness Avenue, Suite 220, San Francisco, CA 94102 

Phone: 415.252.3100. Fax: 415.252.3112 

ethics.commission@sfgov.org. www.sfethics.org 

File#: 
191114 

Bid/RFP #: 

Notification of Contract Approval 
SFEC Form 126(f)4 

Campaign and Governmental Conduct Code§ 1.126(f)4) 

A Public Document 

Each City elective officer who approves a cqptract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Ca·~·\:nission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City eiedi~~pfficer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. FS~·tvqrfT information, see: https://sfethics.org/compliance/city-
officers/ contract-a pprova !-city-officers .. ,}'' 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Members 

NAME OF FILER'S CONTACT TELEPHONE NUMBER 

Angela Calvillo 415-554-5184 

FULL DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

Anne Romero 415-701-5525 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MOH Mayor's office of Housing anne.romero@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 
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415-355-7111 

State and Zip Code) EMAIL 
}i~;::·~ 

Mercy Hsg; 1256 Mar'ket_,;iStreet, san Franci sea, CA· 94102 
<·····> 

191114 

DESCRIPTION OF AMOUNT OF CONTRACT 

up to $74,408,049 

NATURE OF THE CONTRACT (Please describe) 

Amended and Restated Loan Agreement in the am·oJ'~{··. of up to $74,408,049 to fund the 
development of 258 units of new permanent supp~~tive,~o~sing with 153 units for adults 
experiencing home l essness plus one resident manager\ un''il;: and 103 units for senior househo 1 ds 

ex peri enci ng home 1 essness where at least one househ.O'l,~•;'inember is age 55 years and older 
plus one resident staff unit; as well as to construct t~.e\~ommercial shell of a culinary job 
training program for people experiencing homelessness 'CtH.:§'•,:'Public Benefit Use commercial 

space") which will be known as the CHEFS Program, all cont'aiiJ~fl in a leasehold interest on 
land that will be conveyed to the city and county of san FranCisco under the federal Title v 

D 

D 

program by the Department of Health and Human Services ("HHs''):f\, 

THE CITY ELECTIVE OFFICER($) IDENTIFIED ON THIS FORM 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) 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.12.7.18 2 
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embers of the contractor's board of directors; (B) the contractor's principal officers, including chief 
~ncial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 

o~erest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LASTNAM R FIRST NAME TYPE 

1 Stokes Mary Elizabeth CEO 

2 callandrillo coo 

3 Lara CFO 

4 Bayley other Principal officer 

5 Gual co Barbara Board of Directors 

6 Saab Bruce Board of Directors 

7 shoemaker Doug Principal officer 

8 Holder Ed officer 

9 Graf Jane nci pal officer 

10 Dolin Jennifer other Pri nci pa 1 officer 

11 Rosenblum Joe other Pri nci pa 1 officer 

12 clayton Melissa other Principal officer 

13 Dare Ramie other Principal Officer 

14 ci raul o R,ich other Principal officer 

15 Daues Stephan other. Principal officer 

16 spears steve other Principal officer 

17 Agostino val other Pri nci pal officer 

18 Dodds Vince other Principal officer 

19 springwater Richard Board of Directors 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 3 
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members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive offi ,,c:gi~f financial officer, chiefoperating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownersh}p<ipterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. ··;··\.)r . · .. 

# LAST NAME/ENTITY /S FIRST NAME TYPE 

20 cooke David other Principal officer 

21 Hagan scott other Principal officer 

22 cl ayter ~~,d.~ Board of Directors 
.. ,;." 

23 Franklin Mi Board of Directors 

24 Knapp Board of Directors 

25 solomon Barbara Board of Directors 

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,;af.(A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive offic~r/cbi.(Of financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownefs~,fp ipte_rest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. ··" ·· ·· · 

# LASTNAM FIRST NAME TYPE 

39 

40 

41 

42 

43, 

44 

45 

46 

47 

48 

49 

50' 

0 Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental"for filing type. 

I have used 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 jJenalty of perjury under the Jaws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 

CLERK 

sos clerk of the Board 

DATE SIGNED 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.12.7.18 
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+:> 
co 
CJl 
-....! 

- Supportive Housing Ground Lease and MOHCD Loan 

- Issuance of.Multifa-rriily Housing Revenue Bonds 

Grant Agreement to fund the Homeless Services Center 

- Certificates of Participation to fund ·a portion of the Homeless 
Services Center-. Authorizing Resolution 

- Certificates of Participation-approval- Appropriation Ordinance 



..j::o 
co 

• MOHCD applied to USGSA to develop 
_approximately 2·50 units of permanent 

· supportive housing- conditiOnally awarded site. 
·valued at $36 million for·.$1 

c.n . . 

co • Completion deadline- November 2021 

Modular construction for the residenti'al-portion 
. of the proJect- meet the schedule and reduce· 

costs 



..j:::o 

<D 
CJ'1 
<D 

.The 1.2 acre site is currently a parking lot adjacent to the 

R o b e r- t R . B row n i n g U . S . Co u r t of A p p e a Is f o r t h e N ·i nth C i r- c u it 



..r::. 
co 
0"1 
0 

• .Five floors of modular construction avera concrete podium surrounding two 
courtyards, ·with a public open spa·ce accessible from Mission St. 

153 units plus one resident manager unit for adults 

103 units plus one resident manager unit for seniors over age 55 --

• ECS will owri, operate and provide support services 

• ECS will expand CHEFS, their culinary job training program for people experiencing . 
homelessness 

.~-.... - . _..;-· 

·;! .. ;t~j~ 
lf· ~ 

{:$ 

~·;. 1\~·~· '.!S~:-=~;~\.: 
;r !1._,,1(''~ r:· - !\: ~. ~::\.~. 
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c.o 
0) 
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• DPH needs· a new location for the Tom Waddell Urgent Care · 
Clinic at 101 Grove due to seismic conditions 

• Unique opportunity for DPH and HSH to develop a co-location 
strategy for a new 20,000 s.f. Homeless S~rvices Center on the 
first two floors facing Stevenson Street 

• Mercy Housing affiliate is the turnkey developer· 

• Owned by the City; financed and operated by DPH and HSH 



Rel-ocation of existing DPH and HSH programs: 

~Tom Waddell Urgent Care 
Clinic 

~ -Street Medicine 
en 
N 

-Dental Services 

-SF Homeless Outreach 
Tea.m {SF HO.T) 

STEVENSON VIEW .=!i . hf[J 
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c.o 
en 
(A) 

•!• Resolution requests approval of $74.4 million MOHCD loan for minimu 
term of 57 years to finance the construction of the residential project 

and 

•!• Approval of a ground lease between City and limited partnership owner 
for 75 years with 24 year extension option with annual·base rent of $1 

Total Development Cost of $143.6 million: 

• MOHCD Loan of $74.4 million. 

" $43.6 million in local Sources 

m $27.7 million in State No Place Like Home (NPLH} funds to fund half of the units for people with serious mental 
illness 

~~~ $51 million Low Income Housing Tax Credit equity 

• $12.9 General Partner equity 

• $2.6 million ECS equity (fund raising for CHEFS) 

~~~ $1.5 AHP I Federal Home Loan Bank 



..j::::o. 

c.o 
en 
..j::::o. 

•!• Resolution requests authorization to issue multifamily housing revenue 
bonds in an amount not to exceed .$87 million to provide construction 
·financing .for the residential project 

- A TEFRA Hearing was held on June 3, 2019 

- The CD LAC Bond Allocation was approved on October 16, 2019 

- This financing is conduit financing and does not require the City to 
pledge- repayment of the bonds 



..j:::o 

c.o 
en 
C.M 

•!• Resolution requests approval of an Amended and Restated Grant to provide 
$13,450,689 to finance the construction of the City-owned and pperated 
Homeless Services Center 

Total Development Cost of $16.1 million, of which $13.4 million is provided through 
the MOHCD Grant Agreement 

Grant Agreement Sources: 
GO Bonds (Public Health and Safety, 2016) Series 2018E1- Approved $5,000,000 
General Fund sources- Approved $3,450,689 
COPs- Proposed {or Approval $;5YOOO~ ___ _ 

Additionally: 
• . $1.6 million from General Fund (Approved) by DPH 

. • $1.1 million Tax Credit equity 

Total $13,450,689 



Construction start ·in early 2020 to meet Fed~ral _ · 
deadline 

• BOS Approvals Request~ November 2019 
~ • Finalize Construction Contract- November 2019 
O'l 

O'l • s·ite Transfer- December 2019 
• Close Bond & Construction F-inancing- January 2020 

· • Start Construction- January 2020 
• Complete_Construction- August 2021 
• Operational- November 2021 
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•!• File No. 191019: Resolution requesting authorization of Certificates of Participation· 

•!• File No. 191012: Ordinance appropriating proceeds of Certificates of Participation 

Estimated Sources: 
Not-To~Exceed Par Amount . $7,250,000 

Estimated Uses: 
Homeless Services Center $5,000,000 

.. CSAAudit Fee (0.2% of project fund) $10,000 
Total Project Fund Deposits: $5,01 o,ooo 

' . 

Capitalized Interest Fund/CP Interest · $904,800 
Costs of Issuance & Underwriter's Discount $452,250 
Debt Service Reserve Fund $637,950 
Reserve for Market Uncertainty $245,000 
Total · $7,250,000 
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