










































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral

Date: June 14, 2019
Case No. 2016-012545GPR
4840 Mission Street Mixed-Use Affordable Housing

Block/Lot No.: 6959/19, 6959/25, 6959/26, 6959/31
Project Sponsor: ~ Kearstin Dischinger
Bridge Housing Corporation
600 California Street, Suite 900
San Francisco, CA 94108

Applicant: Cindy Heavens
Mayor’s Office of Housing and Community Development
(MOHCD)
1 South Van Ness Avenue, 5t Floor
San Francisco, CA 94102
(415) 701-5581
cindy.heavens@sfgov.org

Staff Contact: John M. Francis - (415) 575-9147
john.francis@sfgov.org

Recommendation: ~ Finding the project, on balance, is in conformity with
the General Plan

Recommended
By:

PROJECT DESCRIPTION

1650 Mission St.
Suite 400

San Francisco,
CA 94103-2479

Reception:
415.558.6378

Fax:
415.558.6409

Planning
information:
415.558.6377

The Project is a mixed-use development in the Excelsior District at 4840 Mission Street. The
development site is 1.5 acres and includes up to 137 below market rate affordable rental units
over a new 10,0000 square foot Clinic and a +6,000 square commercial space. One hundred
percent of the units are affordable. The development includes 39 residential parking stalls that
are not visible from the street and are located partially below grade as well as a publicly accessible
mid-block passage between Mission Street and Alemany Boulevard. The project site is currently
occupied by the Valenti Marini Perata Funeral Home. The project provides a unique opportunity
to establish a mixed-use, affordable housing development and create new commercial space as

well as clinical space for the community-based Mission Neighborhood Health Clinic.

www.sfplanning.org



GENERAL PLAN REFERRAL CASE NO. 2016-012545GPR
- 4840 MISSION STREET
MIXED-USE AFFORDABLE HOUSING

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

Project approved under California Senate Bill 35; considered a ministerial approval and is not
subject to CEQA.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is Bridge Housing’'s proposed construction of a mixed-use development with up to
137 rental units of below market rate affordable housing. The Project is consistent with seven of
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 ELEMENT

POLICY 1.7
Consider public health objectives when designating and promoting housing development
sites.

A healthy neighborhood has a balance of housing and the amenities needed by residents at a
neighborhood level, such as neighborhood serving retail, particularly stores offering fresh
produce, childcare and medical services.

In addition to being located adjacent to a Safeway supermarket and other neighborhood-serving
businesses, the proposed project includes a ney q)rrm@nify;baged Gealth clinic.
e f‘; % Q,Zﬂ } A '«.'_;‘ 9 . '
g 4 ‘
POLICY 1.8
Promote mixed use development, and include housing, particularly permanently affordable

housing, in new commercial, institutional or other single use development projects.

Mixed-use buildings in San Francisco allow residents to live above street-front commercial
space, services or institutional uses. Housing should continue to be considered as a joint use
with all compatible non-residential uses.

The neighborhood-serving health clinic in the ground floor of the proposed affordable housing project will
contribute positively to the Excelsior District’s vibrant mixed-use environment on Mission Street.

POLICY 1.10
Support new housing projects, especially affordable housing, where households can easily

SAN FRANGISCO 2
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GENERAL PLAN REFERRAL CASE NO. 2016-012545GPR

4840 MISSION STREET
MIXED-USE AFFORDABLE HOUSING

rely on public transportation, walking and bicycling for the majority of daily trips.

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.

The proposed affordable housing project will be well-served by high frequency Muni lines on Mission

Street to Downtown San Francisco and is within a 0.7 mile (15 minute) walking distance from the Balboa
Park BART Station.

POLICY 8.1 .
Support the production and management of permanently affordable housing.

Non-profit housing development corporations develop most of San Francisco’s subsidized
affordable housing. The City should continue to provide technical and financial assistance to
support continued operations and enhanced capacity of these entities.

The City via MOHCD is seeking to support the development of the proposed affordable housing project
by financing its acquisition and pre-development activities in coordination with the Project Sponsor.

POLICY 12.2

Consider the proximity of quality of life elements, such as open space, child care, and
neighborhood services, when developing new housing units.

San Francisco’s neighborhoods support a variety of life choices through the quality of life
elements they provide. Such elements include open space, child care facilities and other
neighborhood services such as libraries, neighborhgod-serving retail (including grocery stores),
community centers, medical offices, pérsonal services, locally owned businesses, and a
pedestrian and bike-friendly environment. These elements enable residents to continue to live
in their neighborhood as their needs change and encourage neighborhood relationships. Access
to these amenities and services at a neighborhood level enables residents to make many trips on
foot or public transportation.

The proposed project is located directly adjacent to a Safeway supermarket and on a stretch of Mission
Street that includes many neighborhood services and amenities. It is in a very pedestrian-friendly
environment that will allow residents to meet their daily needs locally and conveniently without the need

for a privately-owned vehicle. The proposed project is within a half mile of both Balboa Park and Crocker
Amazon Playground and Athletic Fields.

SAN FRANGISCO 3
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PROPOSITION M FINDINGS - PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project is found to be
consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the
following 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:

The proposed project is found to be consistent with the eight priority policies of Planning Code
Section 101.1 in that:

1. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

The Project includes new ground floor space that is anticipated to be utilized for a health clinic and
commercial uses; it therefore creates new opportunities for resident employment in and ownership of
neighborhood-serving retail. '

2. That existing housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhood.

The Project would have a positive effect on neighborhood character by activating a largely vacant
site, creating new active ground floor uses, and providing a new mid-block pedestrian passage from
Mission Street to Alamany Boulevard. Additionally, it will add up to 137 new below market rate
affordable rental units to the city’s housing stock. The existing housing character will be not be
negatively affected.

3. That the City’s supply of affordable housing be preserved and enhanced.
The Project would enhance the city’s supply of affordable housing by adding up to 137 new below
market rate affordable rental units.

4. That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking,.

Due to the Project’s low parking ratio of 1 space for every 3.5 residential units, it will largely cater
to residents who do not own a private vehicle and therefore would not result in commuter traffic
impeding MUNI's transit service, overburdening the streets or altering current neighborhood
parking.

SAN FRANGISCO 4
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5. That a diverse economic base be maintained 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 negatively affect the existing economic base in this area.

6. That the City achieve the greatest possible preparedness to protect against injury 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 historic buildings be preserved.

The existing building is not a designated landmark under Article 10, does not have a designation
under Article 11, and is not contributory to a designated or potential historic district. However, it
has been found to eligible for the California Register of Historic Resources and therefore is considered
a “Category A Historic Resource” under “San Francisco Preservation Bulletin No. 16 — City and
County of San Francisco Planning Department CEQA Review Procedures for Historic Resources.”
While the existing building is proposed to be demolished, it would be demolished to enable the
production of much needed affordable housing in an area that is rich with supporting uses, transit
and other modes of non-vehicular travel. The new mixed-use affordable project would contribute to
the existing character of Mission Street and the Excelsior District.

8. That our parks and open space and their access to sunlight and vistas be protected from
development.

The Project would have no adverse effect on parks and open space or their access to sunlight and
vista.

RECOMMENDATION: Finding the Project, on balance, in-conformity
with the General Plan.

cc: Cindy Heavens, MOHCD

I:\Citywide \ General Plan\ General Plan Referrals\2015 TEMPLATE.doc
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Mayor’s Office of Housing and Community Development
City and County of San Francisco

NOTICE OF FUNDING AVAILABILITY

Acquisition and Predevelopment Financing for
AFFORDABLE MULTIFAMILY RENTAL HOUSING,
Supported by the 2015 General Obligation Housing Bond — Proposition A

Issue Date: April 18, 2016
Application Due Date: June 20, 2016

Issued by the Mayor’s Office of Housing and Community Development
of the City and County of San Francisco (City)

Available Funds: $15,000,000, including:

e $6,000,000 for projects located in the Mission District (bounded by
Division, Potrero, Cesar Chavez and Guerrero Streets); and

e $9,000,000 for projects located anywhere in the City.

Edwin M. Lee

Mayor

Olson Lee

Director
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A. Introduction.

In order to promote the development of permanent affordable housing for low-income and
homeless households in San Francisco that is consistent with the 2015 voter-approved General
Obligation Housing Bond Proposition A, as well as the City's Consolidated Plan, the City’s
current Master Plan Housing Element, and the 2004 San Francisco 10-Year Plan to Abolish
Chronic Homelessness, the Mayor's Office of Housing and Community Development (MOHCD)
announces the availability of predevelopment funding for the development of new, permanent
affordable housing for low-income and homeless households.

San Francisco voters approved Proposition A in 2015 in order to address the City’s well-
documented and severe housing affordability crisis. The specific goals of Proposition A are to:

e Create new affordable units;

Serve vulnerable residents, such as homeless, veteran, senior, and low-income
households;

Accelerate the rebuilding of public housing;

Preserve existing rent-stabilized housing;

Expand rental and homeownership opportunities for the City’s workforce; and
Enhance the livability of San Francisco.

This NOFA specifically addresses Proposition A’s mandate to create new affordable, low-
income units and to serve vulnerable populations.

MOHCD will select proposals that show a clear ability to meet its Priority Goals. Winning
projects will:

1. Efficiently and quickly produce high-quality and community-serving affordable housing
through demonstrated Project Readiness.

2. Maximize the benefit of the City’s subsidy dollars through demonstrated Cost-
Effectiveness, whether via low-to-no land costs, use of efficient construction techniques
and/or materials, or other cost-saving measures.

3. Serve Highly-Impacted Neighborhoods with a demonstrated need for affordable
housing. Sponsors may demonstrate the highly-impacted status of the neighborhood in
which they propose to build through, among other metrics: eviction data, market-rate
rents compared to City average; market-rate rents’ rate of increase over time;
overcrowding; or number of rent-burdened households.
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4. Serve Neighborhoods Historically Under-Resourced for affordable housing
development but which demonstrate a compelling need for such housing. Sponsors may
demonstrate neighborhood resource levels by citing historical level of public and/or
private investments in affordable housing in the neighborhood over a specified period of
time.

5. Serve Homeless Households and other vulnerable populations, including, for example,
seniors, transition-aged youth, or veterans.

6. Provide Extended Community Benefits through creative use of ground floor spaces for
community-serving activities, such as child care, arts uses, nonprofit offices, or
vocational training and development.

7. Enhance the neighborhoods in which they are located through Excellent Design.

Predevelopment funds issued under this NOFA will be available mid-2016. While MOHCD
anticipates selecting approximately five (5) developments, including at least two (2) in the
Mission District, MOHCD reserves the right to select any number of projects it determines
appropriate given available Proposition A resources for low-income housing development and in
order to fulfill the express goals of the NOFA.

B. Important Dates & Submission Process.

NOFA lIssued by MOHCD April 18, 2016
Pre-submission Meeting at MOHCD April 25, 2016, 2pm
Deadline for Questions and Requests for May 16, 2016
Additional Information

Proposal Submissions DUE June 20, 2016

Preliminary Review for Threshold Eligibility June 24, 2016
by Selection Panel and Notice to Respondents

Project Team Interviews June 27-July 8, 2016
Director of MOHCD Review/Approval of July 15, 2016
Recommended Projects

Loan Committee (estimated) August 5, 2016

1. Pre-Submission Meeting

A pre-submission meeting will be held at MOHCD (1 South Van Ness Avenue, 5th floor), on
April 25, 2016 at 2pm. The purpose of the meeting is to ensure that all teams understand the
programmatic and submittal requirements of the NOFA. Although attendance at the pre-
submission meeting is not mandatory, it is highly recommended.

2. Questions and Requests for Information

Questions raised at the pre-submission meeting may be answered orally. If any substantive new
information is provided in response to questions raised at this meeting, it will also be posted on
the MOHCD website and will be emailed to all parties that have attended the pre-submission




Notice of Funding Availability: Affordable Multifamily Rental Housing Prop A Page 4 of 24
April 2016

meeting or otherwise requested that they be included on the NOFA emailing list. Subsequent to
this meeting, questions or requests for interpretation will only be accepted by email and all
questions and responses will be answered by email and posted on the MOHCD website. No
questions or requests for interpretation will be accepted after 5:00 p.m. on May 16, 2016.
Emailed questions and information requests should be submitted to Mara Blitzer at:
mara.blitzer@sfgov.org.

3. Submittal Date and Method.

Submittal of [9] hard copies of the Proposal must be received by the MOHCD receptionist and an
emailed copy sent to mara.blitzer@sfgov.org no later than 5:00 p.m. on June 20, 2016.

4. Final Review and Commitment of Funds.

The top-ranking applications will be preliminarily scheduled for review by the Loan Committee
on August 5, 2016 in the order in which they are scored. All commitments recommended by the
Loan Committee are subject to final approval by the Mayor. Commitments may be conditional;
actual closings and disbursements of funds may be contingent on applicants’ achievement of
certain development benchmarks or performance goals. The City reserves the right to commit
funds to a successful applicant in an amount that differs from the originally requested amount.
The City also reserves the right to award an aggregate amount that exceeds the amount identified
as available under this NOFA if necessary to fully fund the last approved project.

C.a. Threshold Eligibility: Applicants.

Only applicants who meet all of the following criteria will be considered eligible for selection
and funding under this NOFA.

1) Applicant is a development team consisting of:

a) At least one nonprofit housing developer that has successfully developed at least one
“Qualifying Project” (see below) located in San Francisco within the last 5 years.

i. A Qualifying Project is defined as an affordable rental housing development
for the target population of at least 50 units that was financed with low-
income housing tax credits.

ii.  Dedicated project management staff employed by a developer, or a consultant
to the developer with equivalent experience in San Francisco, can satisfy this
requirement if the nonprofit developer has developed a project of at least 50
units located in San Francisco using low-income housing tax credits within the
last 10 years

iii.  Developers may form a joint-venture partnership so long as the Qualifying
Project requirements above are met. Joint-venture Applicants must identify a
lead developer with responsibility for implementation of the project.


mailto:mara.blitzer@sfgov.org
mailto:mara.blitzer@sfgov.org
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b)

d)

iv.  Developer(s) prior performance developing the Qualifying Project and other
affordable developments will be considered in the review process, including
the ability to develop housing on-time and on-budget and developer(s)’ ability
to successfully leverage non-City funds.

v.  Developer (or lead developer for joint-ventures) must demonstrate strong
organizational financial capacity and ability to attract excellent lending and
investment terms without significant risk of forgoing opportunities due to
overexposure in the San Francisco lending and equity markets.

A construction manager that has completed at least on Qualifying Project in the last 5
years and demonstrated experience working on all phases of design and construction,
including pre-construction.

An architectural firm that has designed and completed construction administration for
at least one Qualifying Project in the last 5 years.

A property management firm that has managed at least one Qualifying Project for at
least 24 months (subject to satisfactory performance review by any City agency from
which the Project received funding) and that has experience managing housing
designed for the target population.

I. A property management team unaffiliated with the developer must submit a
letter of intent or memorandum of understanding regarding its participation in
the Applicant.

A San Francisco-based service provider that currently provides comprehensive
supportive services for at least one Qualifying Project (subject to satisfactory
performance review by any City agency from which the Qualifying Project received
funding) and that has experience delivering services to the proposed target
populations.

I.  Aservice provider unaffiliated with the developer must submit a letter of
intent or memorandum of understanding regarding its participation in the
Applicant.

ii.  For the purposes of this criterion only, the Qualifying Project may not have
received tax credit funding.

C.b. Threshold Eligibility: Projects.

Eligible Projects

1. Must be at least:

a. 50 new, affordable, senior units; — OR —

b. 50 new, affordable special needs units (including disabled and/or homeless
households and/or households at-risk of homelessness); — OR —

c. 75 new, affordable, family units.
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2. Must be new, permanent, affordable housing for low-income and homeless households.

3. Must include at least 20% of units targeted toward households that are homeless, as
defined by the City and County of San Francisco, and linked with on-site supportive
services. Successful applicants will be required to work with the City to identify
operating or rental subsidies necessary to serve this population.

a. At the discretion of MOHCD, sponsor may be asked to increase the percentage of
special needs units from 20% to 30%, and the type of special needs population
served may include former residents of units under management of the San
Francisco Housing Authority. For purposes of the application, however,
developers should not assume public housing relocatees.

4. Must include appropriate space for the provision of supportive services for residents
either on-site or immediately proximate to the project.

5. Must have a unit mix and unit sizes appropriate for the population served, consistent with
applicable zoning and local ordinances, and consistent with requirements for other
sources of funding proposed, including TCAC and CDLAC.

6. Must have proximity or accessibility of the site to amenities appropriate to the target
population (e.g., shopping, health care, transportation, and parks/recreation. Alternately,
applicant may demonstrate proximity by proposing such amenities to be located on site,
or anticipated to be available within 1 year of project completion, where they are not
currently available.

C.c. Threshold Eligibility: Proposals.

Eligible Proposals:

1. Must demonstrate site control as evidenced by appropriate documentation. The proposed
purchase price (if an acquisition is proposed), must be reasonable in comparison to other
sites in the neighborhood and in comparison to other affordable housing sites in the City.
Prior to any disbursement of funds for acquisition, an appraisal supporting the acquisition
cost will be required.

2. Must include the opportunity for the City to eventually own the land as ground lessor
under a long-term ground lease structure or some other land dedication/subdivision
mechanism that will insure long-term affordable housing as the primary use of the land.

3. Must demonstrate financial feasibility. The project must be financially feasible, including
realistic development and operating budget projections that conform to industry
standards, including TCAC minimum standards. Each proposed financing source must
be realistic, compatible with MOHCD and all other committed or proposed funding
sources, and appropriate for the proposed housing. Applicant must demonstrate that there
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is a reasonable likelihood that all identified development sources will be secured in a
timely manner.

Must demonstrate — through provision of specific examples of inputs used for estimating
- that the project’s total development budget, as well as its specific line items, are
comparable to recent and similar projects, to industry standards and are compliant with
funding source regulations, MOHCD policy and most recent underwriting guidelines.
Cost per unit, per square foot (land area and building space), per bed or bedroom will be
examined relative to total development cost, City subsidy and construction cost.

Note: The MOHCD underwriting guidelines may be found here:
http://www.sfmohcd.org/documents-reports-and-forms

Must propose the maximum use of available, non-local funds to achieve the highest
reasonable financial leveraging of capital resources for the predevelopment, construction
and permanent phase. The amount of City funds requested per unit and the actual or
proposed level of funds to be leveraged from other sources will be examined.

Displacement or relocation that is required as a condition of site control is highly
discouraged, though in some cases may be justified. Proposals that include any
displacement/relocation must include a full relocation plan and budget.

Must include a comprehensive supportive service component that is appropriate for the
needs of the anticipated tenant population, assuming at least 20% homeless. Proposals

must include a services plan with a preliminary budget and staffing pattern appropriate
for the proposed target population.

Must include a community engagement plan that demonstrates the capacity to generate
necessary neighborhood support for the proposed development. Include any evidence of
support expressed to date for the project, as well as plans for community engagement
going forward.

D. Eligible Uses of Funds.

Funding that is awarded through this NOFA may be used to support a variety of pre-construction
housing development activities for the production of new affordable rental housing, including but
not limited to the following:

cukwnPE

Property acquisition and holding costs;
Architectural and engineering expenses;
Environmental assessments;
Appraisals;

Legal costs; and/or

Project management.

Costs associated with the acquisition or design of commercial, office or community spaces may
also be eligible uses of City funds, depending on how the use of these spaces relates to the
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proposed housing and the extent to which other potential resources for developing these spaces
are utilized. Hard and soft costs associated with tenant improvement of such spaces are not
eligible for support with these funds.

Projects currently under development that have existing funding commitments from MOHCD or
the Mayor’s Office of Community Infrastructure and Investment (OCII) are not eligible for
funding under this NOFA.

E. Financing Plan and Affordability Restrictions.

Although the City is not mandating a certain development program for this NOFA, applicants
should incorporate the following terms into their financing plans and submit a detailed sources
and uses budget that reflects:

1. Primary capital funding sources that include 4% low income housing tax credit equity
with tax exempt bonds, City subsidy, and Federal Home Loan Bank Affordable Housing
Program funds, and that may include any other funding sources developers deem
applicable, such as State of California Department of Housing and Community
Development (HCD)/CalHFA funds.

2. Rents set at affordability levels appropriate for the target population, up to a maximum
of 60% of AMI under the HUD Unadjusted Metro Fair Market Rent Area that contains
San Francisco, as published annually by MOHCD.

3. An operating budget that includes all expenses necessary to properly operate and
maintain the building. This budget should include a service coordinator/connector staff
position(s), at 1:100, to assist the non-homeless households. A separate budget should be
attached for services that will support the homeless households, for which the City,
through either the Human Services Agency or Department of Public Health, depending on
the population served, will provide funding.

4. A construction cost estimate that reflects current construction costs and show escalation
assumptions as a separate line item.

5. Where units are targeted to homeless households with incomes that are not sufficient to
pay rent that offsets operating costs and other project costs, and a LOSP contract is
anticipated, developers should include a projected rent subsidy amount necessary to
ensure affordability for this target population and to meet the building’s operations and
maintenance needs, including adequate reserve deposits, asset management and
partnership management fees, mandatory hard debt payments to HCD, if any, and a
minimum of 5 years of deferred developer fee, as applicable. For purposes of this
projection, developers should assume that the actual tenant-paid portion of rental income
is $250 per unit per month for all homeless populations. Future projections may differ
given the proposed tenant population and subsidy program available to the special needs
units.

a. While a commitment of capital funding does not guarantee an award of local
operating subsidies, the City will work with the selected developer to leverage the
most appropriate subsidies to serve the target population. An application
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submitted under this NOFA is also considered an application for local operating
subsidies should those subsidies be made available and are necessary.

b. At MOHCD’s discretion, the target population may include a percentage of units
designated for former residents of San Francisco public housing. However,
developers should not assume public housing relocatees for purpose of the
application.

6. All proposed financing will be subject to underwriting using the most current version of

the Mayor’s Office of Housing and Community Development’s Underwriting Guidelines,

available on the MOHCD website (see www.sfgov.org/moh).

F. Design.

Applicants should provide conceptual drawings that indicate the Project height, bulk, site layout,
unit count, commercial/common space use, and community context.

The overall development concept and preliminary site plans proposed by applicants will be
evaluated on the basis of the degree to which they consider the following general Design Goals:

1.

6.

Efficient site utilization that maximizes unit count and achieves construction and
operational economies of scale while still meeting the unique design needs of the target
population and the other design objectives listed below.

Street level connectivity at the ground level.
Contexual enhancement of the surrounding neighborhood.

Thoughtful placement of interior amenities that create a quality living experience,
including:

a. Appropriately sized units and unit layouts for the target population

b. Appropriately located and accessible common area amenities, such as on-site
laundry facilities, teen computer labs, counseling rooms, community gathering
spaces, front desk, large welcoming lobby area, etc.

Thoughtful placement of exterior resident amenities that create a quality living experience
and successfully resolve considerations such as:

a. Inclusion of the passive and active outdoor activities that will best support the
tenants at differing ages;

b. Sun/shade patterns;
c. Potential views and vistas; and
d. The proposed building’s relationship to adjacent interior uses.

Building sustainability, to the extent feasible, through the integrated use of sustainable
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building elements, including those that improve indoor air quality, reduce resource
consumption, and approach zero-energy consumption.

7. Design elements that meet or exceed the requirements of the 2013 San Francisco Green
Building Code, California Title 24, and the California Tax Credit Allocation Committee
regulations regarding sustainable buildings. See:
http://www.enterprisecommunity.com/solutions-and-innovation/enterprise-green-
communities/resources/tools, http://www.greenaffordablehousing.org/, and
www.ecodistricts.org.

8. Purposeful cost-efficient design elements, beyond those required to be compliant with
Title 24, that keep both capital and operating costs low. These might include, for
example, the use of off-site construction to shorten the development timeline, or the use
of solar panels to keep electric/gas costs low.

Note: Some portion of the costs associated with the architectural analyses required to
respond to this RFP may be reimbursable by MOHCD. MOHCD may make available up to
$5,000 per applicant.

G. Support Services and Tenant Referrals.
1. Services Plan:

a. Respondents must include a trauma-informed services plan (“Services Plan”) that
demonstrates an understanding of the housing and services needs of extremely low- and
low-income households and the specific target population, including formerly homeless
households who have experienced chronic trauma.

b. The Services Plan should include access to and coordination with mainstream community
services, subcontracted and/or partner services, and a commitment by each service
provider to coordinate with onsite supportive services and property management through
regularly scheduled meetings to ensure sound operational and building management
practices.

c. The Services Plan must include a description of the minimum services to be provided that
are appropriate to the proposed target population, including homeless households, and the
estimated frequency of the services. Examples of the services activities the supportive
services staff perform for all sites may include:

i. Early intervention with Property Management in Resident Selection to conduct
assessments.

ii. Ongoing outreach and engagement of the tenant population with the goal of
achieving housing stability.

iii. Thorough outreach to outside providers to teach, coach and mentor adults and
teens on various key areas, including, e.g., mental health needs, substance abuse
treatment, domestic violence, and food security.


http://www.enterprisecommunity.com/solutions-and-innovation/enterprise-green-communities/resources/tools
http://www.enterprisecommunity.com/solutions-and-innovation/enterprise-green-communities/resources/tools
http://www.greenaffordablehousing.org/
http://www.ecodistricts.org/
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iv. Help accessing benefits, pre-vocational and vocational training, legal services,
and/or educational opportunities, as appropriate.

v. Referrals and assistance with accessing primary medical care and other
community services as needed and connection with neighborhood community
clinics.

vi. Eviction prevention support and referrals.

d. The Service Plan should address the needs of homeless households with specificity,
including, for example, depending on target population:

i. A description of the way the Applicant will engage and assess formerly homeless
families and individuals during the resident selection period.

ii. The implementation plan for trauma-informed systems, including provisions for
ongoing training for services staff and property management teams.

iii. Collaboration with other trauma-informed services providers to teach self-reliance
and empowerment with adults and teens.

iv. Assistance with families’ transition out of homelessness, especially regarding
mental health concerns and adverse childhood experiences.

v. Conflict resolution among tenants using trauma-informed principles.

vi. Recreation, community building, social, and/or other group programming.

The Services Plan must include staffing information (number of FTESs or percent thereof, type
of services staff, roles of services staff), for both the homeless and non-homeless units.
Services for the homeless units must be provided through a case manager to unit ratio of
no less than 1 case manager for every 35 units; services for the non-homeless households
should be provided at 1 services coordinator/connector for every 100 households. Note,
the final staffing ratios and budgets will be determined in collaboration with the new
Department of Homeless Services.

2. Services Funding:

This NOFA is part of the City’s effort to facilitate the development of affordable permanent
housing for low-income and homeless households by coordinating the review and approval of
applications for capital resources from MOHCD with the review of funding requests for
supportive services and operating subsidies from the Human Services Agency (HSA) and
Department Public Health (DPH). Generally, HSA will make direct referrals for any units
targeting families that are homeless or TAY. DPH will make direct referrals for any units
targeting chronically homeless and high users of the public health system. Sponsors should
contact both HSA and DPH regarding seniors, as both serve this group.

The winning developers will apply for services funding separately at the appropriate time.
However, HSA, DPH, MOHCD and OCII collaborate closely on funding decisions in order to
maximize the use of City resources. Capital funding decisions under this NOFA will include
review and approval by representatives of all of these agencies. Successful applicants under this
particular NOFA will receive priority for funding from the appropriate City Department for
services and operating subsidies (if needed).
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1. Services Budget

a) As stated previously, operating budgets should include 1:100 staffing for the non-
homeless residents.

b) For the formerly homeless residents: assume that services for homeless families and/or
TAY will be funded separately by the Human Services Agency (“HSA”) and services for
chronically homeless will be funded by the Department of Public Health (“DPH”), through
direct contracts with the Projects’ service providers. Services for seniors may be funded by
HSA or DPH.

c) Respondents should budget $350 per unit per month in services funding for the formerly
homeless units.

d) Services funding will be conditioned on continuous compliance with the terms of the
Respondent’s Local Operating Subsidies Program (“LOSP”’) agreements with MOHCD.

H. Evaluation Criteria and Scoring Summary.

1. Staff Review: MOHCD staff will review all submittals for completeness and satisfaction
of minimum experience and capacity requirements.

2. Low-Income Housing (Citywide) Selection Panel: The Director of MOHCD will appoint
a Selection Panel composed of persons with expertise in the areas of development,
affordable housing financing, architecture, property management and resident supportive
services. The Selection Panel may interview Respondents who meet the NOFA’s
threshold eligibility requirements, at which time Respondents will be asked to present and
explain the major characteristics of their proposal, 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.

3. Mission Neighborhood Selection Panel: Given Proposition A’s identification of $50
million in funds specifically for the Mission neighborhood, MOHCD’s Director will
appoint a second Selection Panel composed of persons with expertise in the areas of
development, affordable housing finance, architecture, property management, and
resident supportive services, as well as 2 community representatives who can bring
knowledge of the Mission’s particular culture, history, community fabric, and aspirations
to the selection process.

4. Both Selection Panels’ proposals scoring will be done by consensus and will be final: no
appeals of the scores determined by either Selection Panel will be accepted.

The Director will then select Applicants for both the Citywide funding pool and the Mission
neighborhood funding pool, and MOHCD and the selected teams will enter into acquisition and
predevelopment loan agreements with specific milestone achievement requirements established
in accordance with the terms of this NOFA.
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Selection criteria will include priority for:

Applicant Experience and Capacity
Readiness

Cost-Effectiveness

Highly Impacted Neighborhoods
Neighborhoods Historically Under-Resourced
Quality of Services Plan

Extended Community Benefits

Excellent Design.

ONoorwNE

Tie scores will be broken by giving preference to project readiness, followed by cost

effectiveness, then number of units proposed.

All applications that meet the Threshold Eligibility Criteria identified in Section C will be rated

and ranked according to the following scoring criteria.

Once Applications have been deemed to meet Threshold Requirements, the total score for each
Applicant will be the sum of the score assigned to the 8 categories described below.

Category Potential Points

1) Applicant Experience and Capacity 30

e. Developer (10)

f. Construction Manager (5)

g. Architect (5)

h. Property Management (5)

i. Resident Services (5)
2) Readiness 15
3) Cost Effectiveness 15
4) Serves Highly Impacted Neighborhood 10
5) Serves Neighborhood Historically Under-Resourced 10
6) Quality of Services Plan 5
7) Provides Extended Community Benefits 5
8) Demonstrates Excellent Design 10
TOTAL POSSIBLE POINTS 100

(1a) Applicant Experience and Capacity -- (10 points possible):

Threshold: Has developed one Qualifying Project and demonstrates | 0 points
strong organizational financial capacity described in Section

Calav.

One or more additional completed 100% affordable developments of | 3 points
at least 75 units funded by LIHTCs in the past 10 years (not including
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the project submitted for Threshold requirement.)
Staffing capacity. Demonstrated depth of supervisorial and support 4 points
staff as well as co-project management options to assure full staffing
coverage for the entirety of the development process

One or more additionally completed developments with a mixed-use 3 points
component that included at least 5,000 sf of retail/commercial space in
the past 10 years.

(1b) Construction Management experience: 5 points possible

One or more completed 100% affordable development of at least 75 | 4 points
units funded by LIHTCs in the past 10 years.
Successfully shepherded permitting for at least one project of similar | 3 points
scope in San Francisco.

(1c) Architectural Experience — (5 points possible):

The experience of the lead architect or key staff of the architecture team responsible for overall
design of the entire Development will be considered for purposes of scoring in this category.

One or more completed 100% affordable development of at least 75 | 4 points
units funded by LIHTCs in the past 10 years.
Two or more past experiences with using holistic design process that | 3 points
considered both capital and long term operational costs as part of the
decision making process.

Successfully shepherded permitting for at least one project of similar | 2 points
scope in San Francisco.

(1d) Property Management Experience — (5 points possible):

Points will be awarded only to Property Managers whose experience includes managing housing
for formerly homeless families and/or seniors in San Francisco in excess of 24 months.

One point will be earned for every 12 months experience Upto2
managing a mixed use property (ground floor commercial with points
residential)

One point will be earned for every 12 months experience Up to
managing housing in San Francisco for formerly homeless 1.5 points
households of same population as the Project.

(1e) Service Provider Experience — (5 points possible)

Proposals will be scored according to the amount of experience (length of time) the service
providers have successfully provided services to low- and very low-income families and seniors,
including homeless households. This experience should include knowledge of available services
and linking clients to the City’s safety net of services and supporting their efforts to access those
services. A Letter of Interest from each service provider must be submitted with the application.
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One point will be earned for every 12 months experience Up to
providing services for low-income households in excess of the 4 points
minimum requirement.

One point earned for experience providing services to homeless Uptol
households of target population. point

(2) Readiness — (15 points possible)

Proposals will be scored according to the degree to which the proposal demonstrates readiness to
proceed as soon as funding from MOHCD is awarded.

Excellent 15 points
Very Good 10 points
Good/Poor 0-5 points

(3) Cost Effectiveness — (15 points possible)

Each Project’s Financing Plan will be ranked according to the degree to which it is feasible and
consistent with the requirements, limitations and opportunities associated with the proposed
sources; proposes development costs that are comparable to other similar Projects; minimizes
MOHCD?’s permanent financing; proposes innovative sources or financing instruments; and uses
innovative (i.e., non-standard, routine or commonly used) but practical materials or
methodologies designed to reduce development, construction and/or operating costs, either
directly or indirectly, without reducing the overall quality of the completed Development.

Top ranked proposal re: cost effectiveness, preliminary financing | 10 points
plans, Cost Controls
2" ranked proposal 7 points

All other proposals 0-5 points

(4) Serves Highly Impacted Neighborhood — (10 points possible)

Excellent 10 points
Very Good 6 points
Good/Poor 0-3.5 points

(5) Serves Neighborhood Historically Under-Resourced — (10 points possible)

Excellent 5 points
Very Good 4 points
Good/Poor 0-3.5 points

(6) Quality of Services Plan — (5 points possible)

Each Project’s Services Plan will be scored according to the degree to which the Plan provides
access to an array of services appropriate to the diverse needs of the population proposed,;
encourages and facilitates that services access; coordinates with existing services in the
neighborhood and community; and proposes an appropriate services budget, using the following
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scoring matrix:

Excellent 5 points
Very Good 4 points
Good/Poor 0-3.5 points

(7) Provides Extended Community Benefits — (5 points possible)

Proposals will be scored according to the degree to which the Commercial/Retail Plan achieves
the NOFA Priority Goals described in the Introduction and are financially feasible from both a
capital cost and operating perspective. Developers should highlight the need for the proposed use
and how proposal meets the identified need. If proposed use is non-conforming to zoning, please
provide explanation of plan to achieve community acceptance.

Excellent 5 points
Very Good 4 points
Good/Poor 0-3.5 points

(8)Demonstrates Excellent Design — (10 points possible)

Proposals will be scored according to the degree to which the Development Concept and
Preliminary Site Plan for the entire Development achieves the Design Goals described in Section
F.

Excellent 10 points
Very Good 6 points
Good/Poor 0-3.5 points

I. Funding Requirements and Guidelines.

Funding Terms
Funds will be provided as residual receipts loans. Loans will be interest bearing, or may be
interest free if needed to ensure the financial feasibility of the project. For all loans, however,
in the event of uncorrected default under the loan agreement, interest shall be charged at the
minimum rate of 10% per year from the date of the loan agreement and shall become
immediately due and payable.

Equal Employment Opportunities
Project Sponsors selected under this NOFA will be required to comply with local and federal
procurement requirements, including the provision of equal employment opportunities for
disadvantaged business consultants, architects, contractors, and other potential development
team members to participate in projects funded under this NOFA. To ensure that equal
opportunity plans are consistent with City and Federal procurement requirements, Sponsors
should meet with MOHCD and San Francisco Human Rights Commission staff prior to
hiring their development team to develop a plan for such compliance.
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Environmental Review
Depending on conditions at the project site and on project plans, proposed developments may
be subject to review under the California Environmental Quality Act (CEQA), the National
Environmental Policy Act (NEPA), the National Historic Preservation Act (NHPA) and
specifically the Section 106 historical resources preservation review. Depending on the
location of the Project, review by the Department of City Planning or Redevelopment Agency
Planning Division may also be required.

Accessibility Requirements
Project sponsors will be responsible for meeting all applicable accessibility standards related
to publicly-funded multifamily housing development under Section 504 of the Rehabilitation
Act of 1973, the Architectural Barriers Act, the Americans with Disabilities Act, and certain
statutes and regulations of the City and County of San Francisco. In addition, 50% of all
units proposed should be adaptable.

Relocation Requirements
Applicants under this NOFA may be subject to the provisions of federal or state relocation
law. Upon submission of an application for funding under this NOFA, applicants should be
prepared to notify any existing residential or commercial tenants of the plans to redevelop the
site and that public funds are being sought for this purpose. The notice should also inform
tenants whether or not they will be temporarily relocated or displaced as a result of the
redevelopment and should inform them of their rights to relocation assistance.

Prevailing Wages
Projects selected for funding under this NOFA 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.

Employment and Training
Projects selected for funding will be required to work with the CityBuild initiative of the
Mayor’s Office of Economic and Workforce Development to comply with local and federal
requirements regarding the provision of employment opportunities for local and low-income
residents and small businesses during both the development and operation of the project.

Sustainable Design
The Mayor’s Office of Housing and Community Development seeks to maximize the overall
sustainability of financed projects through the integrated use of “green” building elements in
compliance with local and state ordinances.

Projects selected for funding must comply with all of the mandatory minimum provisions of
one of several recognized green building criteria including Enterprise Green Communities
Initiative, Build it Green, and USGBC LEED.

Successful applicants under this NOFA will be required to pursue funding to support a Green
Charette, such as grants from the Enterprise Green Communities Initiative, as well as
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additional funding that may become available to help pay for the cost of planning and
implementing green building components.t

J. OTHER REQUIREMENTS.

Before executing an agreement and disbursing any funds to a successful applicant for funding
under this NOFA, the City will require the following:

1. An opinion by the applicant's legal counsel, satisfactory to the City's legal counsel, that
the developer is duly formed, validly existing, in good standing under the laws of the
State of California, has the power and authority to enter into an Agreement with the City,
and shall be bound by the terms of the Agreement when executed and delivered, and that
addresses such other matters as the City may reasonably request.

2. A copy of appropriate insurance policies naming the City as co-insured.

3. For Site Acquisition financing, an appraisal of the property to be acquired.

4. A Phase I (and I, if appropriate) Environmental Assessment.

5. Project sponsors will be required to comply with all requirements applicable to entities
contracting with the City, including, but not limited to insurance coverage, business

relationships, and domestic partners’ benefits.

6. Audited or financially reviewed financial statements for the entity’s last three fiscal
years.

7. Executed development services contract with development partner or development
consultant, if applicable.

8. Executed Memorandum of Understanding with service provider.

9. Proof of financing commitments for all non-City funding identified in the application.
For questions concerning this NOFA, contact Mara Blitzer, Director of Housing Development
(415-701-5544; mara.blitzer@sfgov.org) at the Mayor's Office of Housing and Community

Development. See section B.2 for additional information regarding Questions and Requests for
Information.

1 programmatic goals for projects should focus on durability, energy efficiency, indoor air quality and recycling.
MOH has outlined local sustainable building strategies in the Materials Handbook available at
http://www.andnet.org/materials. Respondents may obtain more information about “green” building strategies and
resources from Leadership in Energy and Environmental Design (LEED) program, described at
http://www.usgbc.org. Additional information on “green” affordable housing initiatives can be found from Build
It Green at http://www.builditgreen.org, in Alameda County’s Multifamily Green Building Guidelines at
http://www.stopwaste.org/home/index.asp?page=291, and at http://www.greenaffordablehousing.org.



mailto:mara.blitzer@sfgov.org
http://www.andnet.org/materials
http://www.usgbc.org/
http://www.builditgreen.org/
http://www.stopwaste.org/home/index.asp?page=291
http://www.greenaffordablehousing.org/
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K. Attachment A: Description of Submittal Requirements
Responses to this NOFA should organized as follows:
1. Summary. Provide a concise narrative description of the proposal for developing the
proposed site, including the overall size, uses, resident and community amenities, general layout,

and summarized financing and services plans.

Provide Form 2 - Proposal Metrics form.

2. Sponsor Background Information. Provide copies of the following for the Lead Developer
or Co-Developer entity:

Certificate of Good Standing

Certification of 501(c)(3) status

Previous 2 years of tax returns or audited financial statements with management letters
Borrower’s organizational chart

3. Applicant Experience and Capacity. Using Form 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)
Development Consultant (if applicable)
Construction Manager (s)

Acrchitect (s)

Property Manager(s)

Service Provider(s)

Provide a concise narrative to summarize the organizational structure of the Applicant, including
the roles of Developer, Co-Developer and Development Consultant. Identify and briefly describe
the experience of key development staff. Provide Form 4 - Projected Staffing Workload.

Include the following in each response as relates to the Applicant experience, Construction
Management experience, Architectural experience, Property Management Experience, and
Service Provider Experience:
e Description of how the relevant threshold requirement is met.
e Description of any additional experience that demonstrates responsiveness to the
Evaluation and Scoring Criteria.
e For the Service Provider, provide Form 5 — Service Provider Experience.

4. Readiness. In Tab 4, Applicant should provide the following documentation to demonstrate
the Project’s level of readiness to proceed with development:

e Evidence of Site Control
e Appraisal
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e Phase | Environmental Assessment of property

e Scaled Map showing all site amenities for which Applicant will seek to demonstrate
minimum eligibility for TCAC and CDLAC funds.

e Project Milestone Schedule, indicating which, if any, milestones have already been
achieved.

5. Cost Effectiveness. Describe the overall financing plan for the Project that demonstrates that
the Project meets threshold requirements, with sufficient information to allow MOHCD to fully
determine each Project’s feasibility, including:

1. Full development proforma, including:

= Sources & Uses, including all terms related to equity and debt, e.g., eligible basis
assumptions, 50% test calculations, construction and permanent loan rates and
terms.

= Rent schedule, including levels of affordability.

= Tax Credit calculation assumptions.

2. 20-year cash flow (including, as appropriate, commercial revenue).

3. Year 1 operating budget (LOSP operations must be included in the overall project-
operating budget. LOSP subsidies must be sized to cover the LOSP unit expenses should
be reflected in the 20-year cash flow).

4. Commercial space financing plan.
Applicants should submit a completed MOHCD Excel Proforma for the Project.
In the narrative, highlight any innovative financing approaches intended to minimize MOHCD’s
projected capital gap financing. Highlight also any innovative (i.e., non-standard, routine or
commonly used) direct or indirect cost-cutting strategies relevant to overall development,
construction or operating expenses, including estimated savings calculations if appropriate.
Please also include a narrative that outlines the commercial financing and marketing plans,
identifies interested potential commercial tenants and financial viability of such tenants, and

whether the commercial space is a “cold” or “warm” shell.

6. Serves Highly Impacted Neighborhood

Provide narrative evidence of project need. Respondents should be prepared to provide
neighborhood-level data to demonstrate trends in affordable housing preservation and
displacement (recent units lost/gained), rent prices, and rent burden within the neighborhood the
project is located, as well as neighborhood investment where appropriate. Sources such as the US
Census, the American Housing Survey, Zillow and Zumper, will be accepted, and all citations
must be verified.
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For the purpose of this section, “neighborhood” shall refer to the Supervisorial District.

7. Serves Neighborhood Historically Under-Served

Provide narrative evidence of low levels of neighborhood investments benefitting low-income
residents. Examples may include number of affordable housing units built over time, relative to
other neighborhoods. All citations must be verified.

For the purpose of this section, “neighborhood” shall refer to the Supervisorial District.

Submit a draft affirmative marketing plan that outlines initial occupancy outreach efforts,
especially to City priority populations, including COP Holders, Displaced Tenants (formerly Ellis
Act evictees), neighborhood residents (as defined by Local Ordinance), and households that
live/work in San Francisco.

8. Serves Homeless Households/Services Plan. Submit a services plan of no more than three
(3) pages that demonstrates that the project meets threshold requirements and includes the
following information:

e The service provider’s overall philosophy and plan for providing services to the residents,
including a listing and brief description of the services to be provided, and highlighting, if
appropriate, any innovative approaches it may include;

o Staff knowledge of and ability to successfully address the impacts of severe-to-chronic
trauma.

e The plan for engaging residents and encouraging access to services;

e How services for the residents will be coordinated with the existing net of services in the
neighborhood and community;

e The proposed staffing model, including staff titles, position descriptions, salaries, and
FTE status, and an explanation of how FTE time will be allocated;

e A description of the organization’s infrastructure to supervise, train and support on-site
services staff and their supervisors; and

e A services budget that is consistent with the Services Plan.

9. Provides Extended Community Benefits.

Provide a narrative that describes the extent to which the Commercial/Retail Plan achieves the
development program objectives with respect to community benefits. Applicants should note that
the Commercial/Retail Plan is subject to all applicable zoning restrictions.

Indicate here the Applicant’s approach to any proposed community outreach the Respondent
plans to undertake during the development process and building operations.

10. Demonstrates Excellent Design.

Prepare and submit a conceptual design that includes a narrative explanation of the major
qualities and features of the design concept as they relate to the design objectives of this NOFA.
Documentation submitted should include:
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Site plan showing ground level open space system. Show all proposed entries to
commercial and residential uses. Show site and/or neighborhood/community
considerations taken into account in developing the site plan.

Conceptual Facade Elevations representing general fenestration, entries and roof lines
but not color or materials.

Floor plans for below grade floor, if any, ground floor and each upper residential floor
showing general location of proposed residential lobby and entry level tenant spaces, unit
locations and sizes, resident amenities, common areas for residents, retail/ commercial
space, parking and general location of any proposed publicly accessed community serving
uses or retail. Indicate approximate square footages for these spaces on the plan.

Commercial space plan that describes initial commercial space plan, how many units,
typical square footages, and any shared common areas.

11. Disclosure Form. Submit a completed and signed copy of Form 6 — Disclosures, which
requires any respondent to this NOFA to disclose defaults, lawsuits, legal proceedings,
bankruptcy filings or financial interests affiliated with MOHCD staff or Citywide Affordable
Housing Loan Committee members.
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L. Attachment B: RESPONSE SUBMITTAL CHECKLIST

Attachment B: Proposition A Multifamily NOFA - Submittal Checklist
Project Sponsor:
Project Address:
Check Box | Tab # Submittal Requirement Attachments
O 1. Summary Proforma Worksheets 1, 2, 3b
O Form 2 - Proposal Metrics
2. Sponsor Information
O r 2.1 Certificate of Good Standing Attach to Application sec. 2 as Attachment 2.1
] r 2.2 Certification of 501(c )(3) status (for nonprofit developers) Attach to Application sec. 2 as Attachment 2.2
] r Latest 2 years of tax returns or audited financial statements w/
O 2.3| management letters Attach to Application sec. 2 as Attachment 2.3
O r 2.4 Borrower's Organizational Chart Attach to Application sec. 2 as Attachment 2.4
O r 2.5 Board Resolution that authorizes application for MOHCD funds Attach to Application sec. 2 as Attachment 2.5
3. Development Team Experience and Capacity Form 3 - Respondent Description
3.1.a.| Developer Experience and Capacity
O Developer Experience
O Developer Capacity Form 4 - Projected Staffing Workload
3.1.b.| Construction Management Experience and Capacity
O Construction Management Experience
] Construction Management Capacity
3.2| Architectural Experience
O Architectural Management Experience
O Architectural Management Capacity
3.3| Property Management Experience
] Property Management Experience
O Property Management Capacity
O 3.4| Services Provider Experience Form 5 - Service Provider Residential Experience
(4. Readiness
] r 4.1| Evidence of Site Control Attach documentation
] r 4.2| Appraisal Attach report, if applicable
O r 4.3| Phase | Environmental Assessment Attach report
O r 4.4] Scaled Map showing all site amenities for which seeking minimum threshold TCAC and CDLAC
O r 4.5 Project Milestone Schedule Form 1: MOHCD Project Schedule
[5. Cost Effectiveness
O r 5.1 Financing Plan Description Narrative
O r 5.2 Predevelopment Sources and Uses Budget Proforma Worksheet 4a
O 5.3 Residential Sources and Uses Budget Proforma Worksheet 4b
] 5.4 Commercial Space Sources and Uses Budget Proforma Worksheet 5
O 5.6 1st Year Operating Budget Proforma Worksheet 6
] 5.7 20-Year Cash Flow Proforma Proforma Worksheet 7
O 5.8 Construction Cost Estimate
O 6. Serves Highly Impacted Neighborhood Narrative
] 7. Serves Underserved Neighborhood Narrative
8. Resident Services Plan
O 7.1 Services Plan Narrative
] 7.2 Services Budget Narrative and Table
9 Provides Excellent Community Benefits
O 9.1| Description of Community Benefits Narrative
O 9.2| Affirmative Marketing Plan Narrative
O 9.3] Community Outreach Plan Narrative
10 Demonstrates Excellent Design - Preliminary Concept and Site Plan
O 10.1| Development Concept Description Narrative
O 10.2| Site Plan Submit on 11x17 paper
O 10.3| Conceptural Fagade Elevations Submit on 11x17 paper
O 10.4| Floor Plans Submit on 11x17 paper
O 10.5| Commercial Space Plan Submit on 11x17 paper
O 10.6| Description of Green Building Commitment and Design Innovation |Narrative
O 11 Signed Disclosure Form Form 6 - Disclosures
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M. ATTACHMENT C: MOHCD Excel Proforma

This is an Excel file found on the MOHCD website.

N. FORMS 1 to 6

These documents are found on the MOHCD website.
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Mayor Breed; Supervisor Safai


BOARD OF SUPERVISORS		Page 3


[bookmark: Text2]Resolution 1) approving and authorizing the Director of Property, on behalf of the San Francisco Mayor’s Office of Housing and Community Development (“MOHCD”), to acquire Real Property, located at 4840 Mission Street and 4840 Mission (“Property”) from 4840 Mission Housing Associates LP (“Developer”) for $0 in exchange for a $8,150,000 credit; 2) placing the Property under the jurisdiction of MOHCD for use in constructing affordable housing for San Franciscans; 3) approving and authorizing a Loan Agreement in an amount not to exceed $28,751,450 for a minimum loan term of 57 years (“Loan Agreement”) to finance the construction of a 100% affordable, 137-unit multifamily rental housing development (plus two staff units) on the Property for low income households with 40 parking spaces and an ancillary commercial space of approximately 4,407 square feet for public benefit or community-serving purposes (“Residential Project”) and the construction of the cold shell for a nonprofit community-serving health clinic (“Clinic Project,” and together with the Residential Project, the “Project”); 4) approving and authorizing an Agreement for Purchase and Sale for acquisition of the Property (“Purchase Agreement”); 5) approving and authorizing a Ground Lease back to the Developer for a lease term of 75 years and one 24-year option to extend and an annual base rent of $15,000 in order to construct the Residential Project (“Residential Ground Lease”), and  a Ground Lease back to the Developer for a lease term of 75 years and one 24-year option to extend and an annual base rent of $5,000 in order to construct  the Clinic Project (“Clinic Ground Lease”); 6) adopting findings that the Purchase Agreement, Loan Agreement, Residential Ground Lease, and Clinic Ground Lease are consistent with the General Plan, and the eight priority policies of Planning Code, Section 101.1; and 7) authorizing the Director of Property and/or the Director of MOHCD to execute the Purchase Agreement, Loan Agreement, Residential Ground Lease, and Clinic Ground Lease, make certain modifications to such agreements, and take certain actions in furtherance of this Resolution, as defined herein. 





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


WHEREAS, MOHCD enters into loan agreements with affordable housing developers and operators; administers loan agreements; reviews annual audits and monitoring reports; monitors compliance with affordable housing requirements in accordance with capital funding regulatory agreements; and if necessary, takes appropriate action to enforce compliance; and


WHEREAS, On April 18, 2016, MOHCD issued the Proposition A Notice of Funding Availability (“NOFA”), for the acquisition and predevelopment financing for affordable multifamily rental housing supported by 2015 General Obligation Housing Bond – Proposition A; and 


WHEREAS, BRIDGE Housing Corporation (“BRIDGE”), California nonprofit public benefit corporation, responded to the NOFA, and the Project was selected for development funding; and


WHEREAS, BRIDGE established 4840 Mission Housing Associates LP, a California limited partnership ( the “Developer”), as a separate entity under which to develop the Project; and 


WHEREAS, The Developer acquired the Property (Lot 002, Block 0741) for the purpose of developing the Project; and


WHEREAS, MOHCD has evaluated the Property and confirmed that it can utilize the Property for development of permanently affordable housing, and the City desires to acquire the Property, and place under the jurisdiction of MOHCD, from Developer for the purpose of constructing affordable housing; and


WHEREAS, By an authorization dated June 14, 2019 (the “Planning Department Authorization”), the Planning Director authorized the affordable housing project authorization for the Project, deeming the Project consistent with the City’s General Plan and eight priority policies of Planning Code, Section 101.1, a copy of the authorization with the is on file with the Clerk of the Board of Supervisors in File No. _________, and is incorporated herein by reference; and 


[bookmark: _Hlk66034107]	WHEREAS, The City, through MOHCD and Real Estate Division, in consultation with the Office of the City Attorney, has negotiated the Purchase Agreement to acquire the Property from Developer for $0 in exchange for a $8,150,000 credit substantially in the form approved by the Director of Property and the Director of MOHCD and on file with the Clerk of the Board of Supervisors in File No. ___________, incorporated herein by reference; and


WHEREAS, The Director of Property determines the Property to be at or below fair market value, which was confirmed by an independent appraisal; and


WHEREAS, The Property will be delivered vacant at close of sale; and


WHEREAS, MOHCD and the Director of Property have approved the form of the Residential Ground Lease between the City and the Developer, pursuant to which the City will lease the Property back to the Developer for a term of 75 years and one 24-year option to extend and a base rent of fifteen thousand dollars ($15,000) per year, in exchange for the Developer’s agreement, among other things, to construct and operate the Residential Project with rent levels affordable to households up to 120% of unadjusted San Francisco Area Median Income (AMI) with an average of 60% of AMI across the rental units, and a copy of the Residential Ground Lease in a form substantially approved is on file with the Clerk of the Board of Supervisors in File No. _________, and is incorporated herein by reference; and, 


WHEREAS, The proposed rent of the Residential Ground Lease is less than Market Rent (as defined in Administrative Code, Section 23.2), but the lower rent will serve a public purpose by providing affordable housing for low-income households in need; and


WHEREAS, MOHCD and the Director of Property have approved the form of the Clinic Ground Lease between the City and the Developer, pursuant to which the City will lease the Property back to the Developer for a term of 75 years and one 24-year option to extend and a base rent of five thousand dollars ($5,000) per year, in exchange for the Developer’s agreement, among other things, to construct the Clinic Project, which will be operated by the Mission Neighborhood Health Center, and a copy of the Clinic Ground Lease in a form substantially approved is on file with the Clerk of the Board of Supervisors in File No. _________, and is incorporated herein by reference; and, 


WHEREAS, The proposed rent of the Clinic Ground Lease is less than Market Rent (as defined in Administrative Code, Section 23.2), but the lower rent will serve a public purpose by providing a nonprofit community-serving health clinic and other public benefit purposes; and


WHEREAS, MOHCD is also providing the Developer with new financial assistance to leverage equity from an allocation of low-income housing tax credits and other funding sources in order for Developer to construct the Project; and


WHEREAS, On February 19, 2021, the Citywide Affordable Housing Loan Committee, consisting of MOHCD, Department of Homeless and Supportive Housing, the Office of Community Investment and Infrastructure, and the Controller’s Office of Public Finance recommended approval to the Mayor of the Loan Agreement for the Project in an amount not to exceed $28,751,450 in local funds, a copy of which is in a form substantially approved is on file with the Clerk of the Board of Supervisors in File No. _________, and is incorporated herein by reference; and


[bookmark: _GoBack]WHEREAS, The Loan Agreement would be entered into under the following material terms: (i) a minimum term of 57 years; (ii) an interest rate of up to three percent (3%); (iii) annual repayment of the Loan Agreement by Developer through residual receipts from the Project; (iv) the Project shall be restricted for life of the Project as affordable housing to low-income households with annual maximum rent and income established by MOHCD; and (v) the Loan Agreement shall be secured by a deed of trust recorded against each of the Developer’s leasehold interest in the Property; and 


	WHEREAS, In consideration of and upon the Developer’s conveyance of the Property to the City, MOHCD will apply a credit of $8,150,000 to the outstanding balance and accrued interest under an existing predevelopment and acquisition loan agreement, subject to the conditions described in the Purchase Agreement; now, therefore, be it 


RESOLVED, That the Board of Supervisors hereby finds that the Project (and associated actions necessary to effectuate the Project) is consistent with the General Plan, and with the eight priority policies of Planning Code, Section 101.1, for the same reasons as set forth in the Planning Department Authorization, and hereby incorporates such findings by reference as though fully set forth in this Resolution; and, be it


FURTHER RESOLVED, That in accordance with the recommendation of the Director of MOHCD and the Director of Property, the Board of Supervisors approves the Purchase Agreement, Residential Ground Lease, and Clinic Ground Lease, each in substantially the form presented to the Board, and authorizes the Director of Property (or the Director’s designee, as used throughout) and Director of MOHCD, to execute and deliver the Purchase Agreement, Residential Ground Lease, and Clinic Ground Lease, each in substantially the form presented to the Board, and any such other documents that are necessary or advisable to complete the transaction contemplated by the Purchase Agreement, Residential Ground Lease, and the Clinic Ground Lease, and to effectuate the purpose and intent of this Resolution, and determines that the less than Market Rent payable under the Residential Ground Lease and Clinic Ground Lease will serve a public purpose by providing affordable housing for low-income households in need and a community-serving health clinic; and, be it 


FURTHER RESOLVED, That MOHCD has legal authority, is willing, and is in a position financially and otherwise to assume immediate care and maintenance of the Property, and that the Director of Property, is hereby authorized to accept the deed to the Property from the Developer upon the closing in accordance with the terms and conditions of the Purchase Agreement, to place the Property under the jurisdiction of MOHCD, and to take any and all steps (including, but not limited to, the execution and delivery of any and all certificates, agreements, notices, consents, escrow instructions, closing documents and other instruments or documents) as the Director of Property deems necessary or appropriate in order to acquire the Property pursuant to the Purchase Agreement, or to otherwise effectuate the purpose and intent of this Resolution, such determination to be conclusively evidenced by the execution and delivery by the Director of Property of any such documents; and, be it


[bookmark: _Hlk26357477]FURTHER RESOLVED, That the Board of Supervisors hereby approves the Loan Agreement in substantially the form presented to the Board, and authorizes the Mayor and the Director of MOHCD (or the Director’s designee, as used throughout), to execute and deliver the Loan Agreement and any such other documents that are necessary or advisable to complete the transaction contemplated by the Loan Agreement and to effectuate the purpose and intent of this Resolution; and, be it


FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of Property and/or Director of MOHCD, in consultation with the City Attorney, to enter into any additions, amendments, or other modifications to the Purchase Agreement, Residential Ground Lease, Clinic Ground Lease, Loan Agreement, and any other documents or instruments necessary in connection therewith (including, without limitation, preparation and attachment or, or changes to, any of all of the exhibits and ancillary agreements), that the Director of Property and/or Director of MOHCD determine are in the best interests of the City, do not materially decrease the benefits to the City with respect to the Property, do not materially increase the obligations or liabilities of the City, and are necessary or advisable to complete the transaction contemplated in the Purchase Agreement, Residential Ground Lease, Clinic Ground Lease, and Loan Agreement, and that effectuate the purpose and intent of this Resolution, such determination to be conclusively evidenced by the execution and delivery by the Director of Property and/or the Director of MOHCD of any such additions, amendments, or other modifications; and, be it


FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and delegates to the Director of MOHCD and/or the Director of Property, 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; and, be it


FURTHER RESOLVED, That all actions authorized and directed by this Resolution and heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors; and be it


FURTHER RESOLVED, That within thirty (30) days of the Purchase Agreement, the Residential Ground Lease, Clinic Ground Lease, and Loan Agreement 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: 














__________________________________


Andrico Q. Penick, Director of Property














_______________________ 


Eric D. Shaw, Director


Mayor’s Office of Housing and Community Development 
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. . . . Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commission@sfgov.org . www.sfethics.org

Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an
appointee of the City elective officer serves. Formore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers

1. FILING INFORMATION
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION - Explain reason for amendment

2. CITY ELECTIVE OFFICE OR BOARD
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Legislative Clerks Division 415-554-5184
FULL DEPARTMENT NAME EMAIL
Office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Cindy Heavens 415-554-5581
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
MYR Mayor's Office of Housing & Comm. Dev. cindy.heavens@sfgov.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 1
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5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
4840 Mission Housing Associates LP 415-321-4074
STREET ADDRESS (including City, State and Zip Code) EMAIL
600 california St.,.Ste. 900, San Francisco, CA 94108 swhite@bridgehousing.com

6. CONTRACT
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

DESCRIPTION OF AMOUNT OF CONTRACT

$28,751,450

NATURE OF THE CONTRACT (Please describe)

Construction and permanent Toan financing for.construction of 4840 Mission, a 100%
affordable housing development containing 135-units,.2 onsite staff units, 40 parking
spaces, 4,407 square foot commercial space and 9,977 square foot community clinic. 4840
Mission is located at 4840 Mission Street, San Francisco, CA 94112.

7. COMMENTS

8. CONTRACT APPROVAL

This contract was approved by:
|:| THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

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

E] Board of Supervisors

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

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 2
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9. AFFILIATES AND SUBCONTRACTORS

List the names of (A). members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Johnson susan CEO

2 Novack Ken Board of Directors

3 Moore connie Board of Directors

4 Freed Robert Board of Directors

5 Hemmenway Nancy Board of Directors

6 Abbey Doug Board of Directors

7 McNamara Ed Board of Directors

8 Quinn Adrienne Board of Directors

9 McAfee Michael Board-of Directors
10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 4
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9. AFFILIATES AND SUBCONTRACTORS

List the names.of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract.

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

I:I Check this box if you need to include additional names. Please submit a separate form with complete information.
Select “Supplemental” for filing type.

10. VERIFICATION ‘

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

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

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 5
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
by and between

4840 MISSION HOUSING ASSOCIATES LP,
as Seller

and

CITY AND COUNTY OF SAN FRANCISCO,
as Buyer

For the purchase and sale of

4840 and 4848 MISSION STREET
San Francisco, California

, 2021
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(4840 Mission Street, San Francisco)

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this
"Agreement") dated for reference purposes only as of , 2021 is by and between
4840 MISSION HOUSING ASSOCIATES LP, a California limited partnership ("Seller"), and
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Buyer" or "City").

IN CONSIDERATION of the payment of the Purchase Price (defined below) by City,
and the respective agreements contained in this Agreement, Seller and City agree as follows:

1. PURCHASE AND SALE
1.1 Property Included in Sale

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subject
to the terms, covenants and conditions hereinafter set forth, the following:

(@) the real property consisting of approximately 64,432 square feet (1.48
acres of land), located in the City and County of San Francisco, commonly known as 4840 and
4848 Mission Street, Assessor’s Parcel Nos. [Lot 019/ Block 6959, Lot 025/6959, Lot 026/6959]
and more particularly described in Exhibit A attached h hereto (the "Land");

(b) all improvements and fixtures located on the Land, including, without
limitation, [that certain two-story building , which was formerly a morgue, containing
approximately [ square feet ( square feet)], as well as all other buildings
and structures located on the Land, all apparatus, equipment and appliances used in connection
with the operation or occupancy of the Land and its improvements such as heating and air
conditioning systems and facilities used to provide any utility, refrigeration, ventilation, garbage
disposal or other services, and together with all on-site parking (collectively, the
"Improvements™); and]

(c) any and all rights, privileges, and easements incidental or appurtenant to
the Land or Improvements, including, without limitation, any and all minerals, oil, gas and other
hydrocarbon substances on and under the Land, as well as any and all development rights, air
rights, water, water rights, riparian rights and water stock relating to the Land, and any and all
easements, rights-of-way or other appurtenances used in connection with the beneficial use and
enjoyment of the Land or Improvements, and any and all of Seller's right, title and interest in and
to all roads and alleys adjoining or servicing the Land or Improvements (collectively, the
"Appurtenances").

All of the items referred to in Subsections (a), (b), and (c) above are collectively referred
to as the "Property."”








2. PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is Eight Million One Hundred Fifty Thousand
Dollars ($8,150,000) (the "Purchase Price").

City shall purchase the Property in its “as is” condition on the Closing Date and assumes
the risk that adverse physical, environmental, economic or legal conditions may not have been
revealed by its investigation.

Except with respect to any claims arising out of fraud, any breach of covenants,
representations or warranties set forth in this Agreement and subject to any terms and provisions
of the Ground Lease or any loan documents between City and Seller, City, for itself and its
agents, affiliates, successors and assigns, hereby releases and forever discharges Seller, its
agents, affiliates, successors and assigns from any and all rights, claims and demands at law or in
equity, whether known or unknown at the time of this agreement, which City has or may have in
the future, arising out of the physical, environmental, economic or legal condition of the
Property. For the foregoing purposes, City hereby specifically waives the provisions of
Section 1542 of the California Civil Code and any similar law of any other state, territory or
jurisdiction. Section 1542 provides:

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

City hereby specifically acknowledges that City has carefully reviewed this subsection
and discussed its import with legal counsel and that the provisions of this subsection are a
material part of this Agreement.

CITY’S INITIALS:

2.2 Payment

City previously loaned Seller Eighteen Million Five Hundred Ten Thousand and No/100
Dollars ($18,510,000.00) (the "City Loan™) to conduct predevelopment activities and acquire the
Property.

On the Closing Date (as defined in Section 6.2 Closing Date), City will pay the Purchase
Price based on a City appraised value as a credit toward the unpaid principal balance on the Loan
Agreement between the City and Seller dated May 11, 2017 and the First Amendment to the
Loan Agreement dated October 4, 2019.







2.3 Funds

Except for the credit as provided in Section 2.2, all payments made by any party to this
Agreement shall be in legal tender of the United States of America, paid by Controller's warrant
or in cash or by wire transfer of immediately available funds to Title Company (as defined in
Section 3.2), as escrow agent.

3. TITLE TO THE PROPERTY
3.1 Conveyance of Title to the Property

At the Closing Seller shall convey to City, or its nominee, marketable and insurable fee
simple title to the Land, the Improvements and the Appurtenances, by duly executed and
acknowledged grant deed in the form attached hereto as Exhibit B (the "Deed"), subject to the
Accepted Conditions of Title (as defined in Section 5.1)).

3.2 Title Insurance

At the Closing, City shall obtain an ALTA extended coverage owner's policy of title
insurance (Form ALTA 2006 — updated 6/17/2006) (the "Title Policy™) from Old Republic Title
Company (the "Title Company") in the amount of the Purchase Price, insuring fee simple title to
the Land, the Appurtenances and the Improvements in City free of the liens of any and all deeds
of trust, mortgages, assignments of rents, financing statements, rights of tenants or other
occupants, and all other exceptions, liens and encumbrances except solely for the Accepted
Conditions of Title pursuant to Section 5.1(a) below. The Title Policy must provide full
coverage against mechanics' and materialmen’s liens arising out of the construction, repair or
alteration of any of the Property, and contain an affirmative endorsement that there are no
violations of restrictive covenants, if any, affecting the Property such special endorsements as
City may reasonably request.

4, Intentionally Omitted
5. ENTRY

At all times prior to the Closing Date Seller shall afford City and its Agents reasonable
access to the Property, and all books and records located therein for the purposes of satisfying
City with respect to the representations, warranties and covenants of Seller contained herein and
the satisfaction of the Conditions Precedent including, without limitation, the drilling of test
wells and the taking of soil borings. Any access shall be subject to the consent of the Seller. City
hereby agrees to indemnify and hold Seller harmless from any damage or injury to persons or
property caused by the active negligence or willful misconduct of City or its Agents during any
such entries onto the Property prior to the Closing, except to the extent such damage or injury is
caused by the acts or omissions of Seller or any of its Agents. The foregoing Indemnity shall not
include any claims resulting from the discovery or disclosure of pre-existing environmental
conditions or the non-negligent aggravation of pre-existing environmental conditions on, in,
under or about the Property, including the Improvements. In the event this Agreement is
terminated for any reason other than Seller's default hereunder, City shall restore the Property to
substantially the condition it was found subject to applicable laws. This indemnity shall survive







the termination of this Agreement or the Closing, as applicable, provided that Seller must give
notice of any claim it may have against City under such indemnity (i) within six (6) months of
such termination if the claim is brought by a third party against Seller or (ii) within three (3)
months of such termination or the Closing Date, as applicable, if the claim involves damage to
Seller's Property or any other claim not brought by a third party against the Seller.

5.1 City's Conditions to Closing

The following are conditions precedent to City's obligation to purchase the Property
(collectively, "Conditions Precedent"):

(@) City shall have reviewed and approved title to the Property, as follows:

() Seller has delivered to the City that certain preliminary report on
the Real Property, dated 12/25/2020 (Order: 1117021374) issued by Title Company,
accompanied by copies of all documents referred to in the report (collectively, the "Preliminary
Report™);

(i) Within seven (7) days after the date the City and Seller execute this
Agreement, Seller shall deliver to Buyer copies of any existing or proposed easements,
covenants, restrictions, agreements or other documents that affect the Property, and are not
disclosed by the Preliminary Report; and

(i) City may at its option arrange for an "as-built" survey of the Real
Property and Improvements prepared by a licensed surveyor (the "Survey"). Such survey shall
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the
basis for and the Title Policy without boundary, encroachment or survey exceptions.

City shall advise Seller, at least 30 days prior to Closing, what exceptions to title, if any, City is
willing to accept (the "Accepted Conditions of Title™). City's failure to so advise Seller within
such period shall be deemed disapproval of title. Seller shall have ten (10) days after receipt of
City's notice of any objections to title to give City: (A) evidence satisfactory to City of the
removal of all objectionable exceptions from title or that such exceptions will be removed or
cured on or before the Closing; or (B) notice that Seller elects not to cause such exceptions to be
removed. If Seller gives notice under clause (B), City shall have ten (10) days to elect to proceed
with the purchase or terminate this Agreement. If City shall fail to give Seller notice of its
election within such ten (10) days, City shall be deemed to have elected to terminate this
Agreement. If Seller gives notice pursuant to clause (A) and fails to remove any such
objectionable exceptions from title prior to the Closing Date, and City is unwilling to take title
subject thereto, Seller shall be in default hereunder and City may terminate this Agreement.

(b)  City's review and approval of the physical and environmental conditions
of the Property, including, without limitation, structural, mechanical, electrical and other
physical conditions of the Property. Such review may include an examination for the presence or
absence of any Hazardous Material (as defined in Section 8.1(j)

(©) City's review and approval of the compliance of the Property with all
applicable laws, regulations, permits and approvals.







(d)  City's review and approval of (i) the following documents, to the extent
such documents have been previously provided by BRIDGE: structural calculations for the
Improvements; site plans; certified copies of the as-built plans and specifications for the
Improvements; recent inspection reports by Seller's engineers; service contracts; utility contracts;
maintenance contracts; employment contracts, management contracts; brokerage and leasing
commission agreements which may continue after Closing; certificates of occupancy; presently
effective warranties or guaranties received by Seller from any contractors, subcontractors,
suppliers or materialmen in connection with any construction, repair or alteration of the
Improvements or any tenant improvements; insurance policies, insurance certificates of tenants,
and reports of insurance carriers insuring the Property and each portion thereof respecting the
claims history of the Property; environmental reports, studies, surveys, tests and assessments;
soils and geotechnical reports; and any other contracts or documents of significance to the
Property (collectively, the "Documents™); and (ii) such other information relating to the Property
that is specifically requested by City of Seller in writing before the Closing (collectively, the
"Other Information™).

(e) Seller shall not be in default in the performance of any covenant or
agreement to be performed by Seller under this Agreement, and all of Seller's representations and
warranties contained in or made pursuant to this Agreement shall have been true and correct
when made and shall be true and correct as of the Closing Date.

() The physical condition of the Property shall be substantially the same on
the Closing Date as on the date of City's execution of this Agreement, reasonable wear and tear,
demolition as contemplated by the City's demolition permit, and loss by casualty excepted
(subject to the provisions of Section 9.1 [Risk of Loss]), and, as of the Closing Date, except as
otherwise approved by the City, there shall be no litigation or administrative agency or other
governmental proceeding, pending or threatened, which after the Closing would materially
adversely affect the value of the Property or the ability of City to operate the Property for its
intended use, and no proceedings shall be pending or threatened which could or would cause the
change, re-designation or other modification of the zoning classification of, or of any building or
environmental code requirements applicable to, any of the Property.

(9) Title Company shall be committed at the Closing to issue to City, or its
nominee, (i) the Title Policy as provided in Section 3.2 [Title Insurance].

(h) The City's Mayor and the Board of Supervisors, in the respective sole
discretion of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions.

() Seller shall have delivered the items described in Section 6.3 below
[Seller's Delivery of Documents] on or before the Closing.







()] Title Company shall have agreed to be the real estate reporting person for
the Closing in compliance with the Reporting Requirements (as defined in Section 6.6 [Title
Company as Real Estate Reporting Person] below).

The Conditions Precedent contained in the foregoing Subsections (a) through (j) are
solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have the
right in its sole discretion either to waive in writing the Condition Precedent in question and
proceed with the purchase or, in the alternative, terminate this Agreement, provided that the
Conditions Precedent described in items h and j above may not be waived. The waiver of any
Condition Precedent shall not relieve Seller of any liability or obligation with respect to any
representation, warranty, covenant or agreement of Seller. In addition, the Closing Date may be
extended, at City's option, for a reasonable period of time specified by City, to allow such
Conditions Precedent to be satisfied, subject to City's further right to terminate this Agreement
upon the expiration of the period of any such extension if all such Conditions Precedent have not
been satisfied.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller or if a Condition Precedent cannot be fulfilled because Seller
frustrated such fulfillment by some affirmative act or negligent omission, City may, at its sole
election, either (1) terminate this Agreement by delivery of notice of termination to Seller,
whereupon Seller shall pay to City any title, escrow, legal and inspection fees incurred by City
and any other expenses incurred by City in connection with the performance of its due diligence
review of the Property, and neither party shall have any further rights or obligations hereunder.

5.2 Cooperation with City

Seller shall cooperate with City and do all acts as may be reasonably requested by City
with regard to the fulfillment of any Conditions Precedent including, without limitation,
execution of any documents, applications or permits, but Seller's representations and warranties
to City shall not be affected or released by City's waiver or fulfillment of any Condition
Precedent. Seller hereby irrevocably authorizes City and its Agents to make all inquiries with
and applications to any person or entity, including, without limitation, any regulatory authority
with jurisdiction as City may reasonably require to complete its due diligence investigations.

5.3 5.3 Seller's Conditions to Closing

The following is a condition precedent to Seller's obligation to sell the Property: City
shall have met its obligations under this Agreement or shall meet such obligations following
closing. Seller shall have executed a ground lease pursuant to which City shall ground lease the
Property to Seller for the purposes of constructing and operating an affordable housing project
(the “Ground Lease”).

6. ESCROW AND CLOSING
6.1 Opening of Escrow

On or before the Effective Date (as defined in Article 11 [General Provisions]), the
parties shall open escrow by depositing an executed counterpart of this Agreement with Title







Company, and this Agreement shall serve as instructions to Title Company as the escrow holder
for consummation of the purchase and sale contemplated hereby. Seller and City agree to
execute such additional or supplementary instructions as may be appropriate to enable the
escrow holder to comply with the terms of this Agreement and close the transaction; provided,
however, that in the event of any conflict between the provisions of this Agreement and any
additional supplementary instructions, the terms of this Agreement shall control.

6.2 Closing Date

The consummation of the purchase and sale contemplated hereby (the "Closing™) shall be
held and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at 555 12" Street, Suite 2000, Oakland,
California 94607, on [June 18, 2021], or on such earlier or later date as City and Seller may
mutually agree (the "Closing Date"), subject to the provisions of Article 5 [Conditions
Precedent]. The Closing Date may not be extended without the prior written approval of both
Seller and City, except as otherwise expressly provided in this Agreement. In the event the
Closing does not occur on or before the Closing Date, Title Company shall, unless it is notified
by both parties to the contrary within five (5) days after the Closing Date, return to the depositor
thereof items which may have been deposited hereunder. Any such return shall not, however,
limit the provisions hereof or otherwise relieve either party hereto of any liability it may have for
its wrongful failure to close.

6.3 Seller's Delivery of Documents
At or before the Closing, Seller shall deliver to City through escrow, the following:
@ a duly executed and acknowledged Deed;

(b)  originals of the Documents and any other items relating to the ownership
or operation of the Property not previously delivered to City;

(©) a properly executed affidavit pursuant to Section 1445(b)(2) of the Federal
Tax Code in the form attached hereto as Exhibit C, and on which City is entitled to rely, that
Seller is not a "foreign person within the meaning of Section 1445(f)(3) of the Federal Tax
Code;

(d)  aproperly executed California Franchise Tax Board Form 590 certifying
that Seller is a California resident if Seller is an individual or Seller has a permanent place of
business in California or is qualified to do business in California if Seller is a corporation or
other evidence satisfactory to City that Seller is exempt from the withholding requirements of
Section 18662 of the State Tax Code;

(e) such resolutions, authorizations, or other partnership documents or
agreements relating to Seller and its partners as City or the Title Company may reasonably
require to demonstrate the authority of Seller to enter into this Agreement and consummate the
transactions contemplated hereby, and such proof of the power and authority of the individuals
executing any documents or other instruments on behalf of Seller to act for and bind Seller;







() closing statement in form and content satisfactory to City and Seller;

(9) a duly executed and acknowledged Memorandum of Ground Lease and a
duly executed Ground Lease; and

(h)  the duly executed certificate regarding the continued accuracy of Seller's
representations and warranties as required by Section 5.1 hereof.

6.4 City's Delivery of Documents and Funds
At or before the Closing, City shall deliver to Seller through escrow the following:
@ an acceptance of the Deed executed by City's Director of Property;
(b)  aclosing statement in form and content satisfactory to City and Seller; and

(o) a duly executed and acknowledged Memorandum of Ground Lease and a
duly executed Ground Lease.

6.5 Other Documents

Seller and City shall each deposit such other instruments as are reasonably required by
Title Company as escrow holder or otherwise required to close the escrow and consummate the
purchase of the Property in accordance with the terms hereof.

6.6 Title Company as Real Estate Reporting Person

Section 6045(e) of the United States Internal Revenue Code of 1986 and the regulations
promulgated thereunder (collectively, the "Reporting Requirements™) require that certain
information be made to the United States Internal Revenue Service, and a statement to be
furnished to Seller, in connection with the Closing. Seller and City agree that if the Closing
occurs, Title Company will be the party responsible for closing the transaction contemplated in
this Agreement and is hereby designated as the real estate reporting person (as defined in the
Reporting Requirements) for such transaction. Title Company shall perform all duties required
of the real estate reporting person for the Closing under the Reporting Requirements, and Seller
and City shall each timely furnish Title Company with any information reasonably requested by
Title Company and necessary for the performance of its duties under the Reporting
Requirements with respect to the Closing.

1. EXPENSES AND TAXES
7.1 Apportionments
The following are to be apportioned through escrow as of the Closing Date:
(@) Utility Charges

Seller shall cause all the utility meters to be read on the Closing Date, and will be
responsible for the cost of all utilities used prior to the Closing Date. All utility deposits paid by







Seller shall remain the property of Seller and City shall reasonably cooperate to cause such
deposits to be returned to Seller to the extent Seller is entitled thereto.

(b)  Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or
periodic permit or inspection fees (calculated on the basis of the period covered), and liability for
other normal Property operation and maintenance expenses and other recurring costs shall be
apportioned as of the Closing Date.

7.2 Closing Costs

Seller shall pay the cost of the Survey, if any, the premium for the Title Policy and the
cost of the endorsements thereto, and escrow and recording fees. Seller shall pay the cost of any
transfer taxes applicable to the sale. Seller shall be responsible for all costs incurred in
connection with the prepayment or satisfaction of any loan, bond or other indebtedness secured
by the Property including, without limitation, any prepayment fees, penalties or charges. Any
other costs and charges of the escrow for the sale not otherwise provided for in this Section or
elsewhere in this Agreement shall be allocated in accordance with the closing customs for
San Francisco County, as determined by Title Company.

7.3 Real Estate Taxes and Special Assessments

General real estate taxes payable for the tax year prior to year of Closing and all prior
years shall be paid by Seller at or before the Closing. General real estate taxes payable for the
tax year of the Closing shall be prorated through escrow by Seller and City as of the Closing
Date. At or before the Closing, Seller shall pay the full amount of any special assessments
against the Property, including, without limitation, interest payable thereon, applicable to the
period prior the Closing Date.

7.4 Post-Closing Reconciliation

If any of the foregoing prorations cannot be calculated accurately on the Closing Date,
then they shall be calculated as soon after the Closing Date as feasible. Either party owing the
other party a sum of money based on such subsequent prorations shall promptly pay such sum to
the other party.

7.5 Survival
The provisions of this Section shall survive the Closing.
8. REPRESENTATIONS AND WARRANTIES
8.1 Representations and Warranties of Seller

Seller represents and warrants to and covenants with City as follows as of the date of this
Agreement and as of Closing, provided that if any of the following representation or warranty
changes prior to Closing, Seller will notify City and such modification shall be incorporated into







this Agreement (and the City may terminate this Agreement if it determines that such
modification will have a material adverse effect on the Property or otherwise interfere with the
development of the Property):

@ To the best of Seller's knowledge, there are now, and at the time of the
Closing will be, no violations of any laws, rules or regulations applicable to the Property.

(b) The Documents and Other Information furnished to City are to the Seller's
knowledge true, correct and complete copies of such documents.

(c) No document or instrument furnished or to be furnished by the Seller to
the City in connection with this Agreement contains or will contain any untrue statement of
material fact or omits or will omit a material fact necessary to make the statements contained
therein not misleading, under the circumstances under which any such statement shall have been
made; provided however that for any documents or instruments furnished by Seller that were
prepared by a third party, such representation shall only be to the best of Seller’s knowledge.

(d) Seller does not have knowledge of any condemnation, either instituted or
planned to be instituted by any governmental or quasi-governmental agency other than City,
which could detrimentally affect the use, operation or value of the Property.

(e To best of Seller’s knowledge, there are no easements or rights of way
which have been acquired by prescription or which are otherwise not of record with respect to
the Property, and there are no easements, rights of way, permits, licenses or other forms of
agreement which afford third parties the right to traverse any portion of the Property to gain
access to other real property. With the exception of certain agreements with adjacent property
owners previously to the City, there are no other disputes with regard to the location of any fence
or other monument of the Property's boundary nor any claims or actions involving the location of
any fence or boundary. Except as has been otherwise disclosed to the City by Seller and relating
to the development of the Property, there is no litigation pending or, after due and diligent
inquiry, to the best of Seller's knowledge, threatened, against Seller or any basis therefor that
arises out of the ownership of the Property or that might detrimentally affect the use or operation
of the Property for its intended purpose or the value of the Property or the ability of Seller to
perform its obligations under this Agreement.

() Seller is the legal and equitable owner of the Property, with full right to
convey the same, and without limiting the generality of the foregoing, Seller has not granted any
option or right of first refusal or first opportunity to any third party to acquire any interest in any
of the Property.

(9) Seller is a California limited partnership duly organized and validly
existing under the laws of the State of California and is in good standing under the laws of the
State of California; this Agreement and all documents executed by Seller which are to be
delivered to City at the Closing are, or at the Closing will be, duly authorized, executed and
delivered by Seller, are, or at the Closing will be, legal, valid and binding obligations of Seller,
enforceable against Seller in accordance with their respective terms, are, and at the Closing will
be, sufficient to convey good and marketable title (if they purport to do so), and do not, and at
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the Closing will not, violate any provision of any agreement or judicial order to which Seller is a
party or to which Seller or the Property is subject.

(n)  Seller represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it shall immediately notify the City
of same and the reasons therefore together with any relevant facts or information requested by
City. Any such suspension, debarment, discipline or prohibition may result in the termination or
suspension of this Agreement.

Q) Seller knows of no facts nor has Seller failed to disclose any fact that
would prevent City from using and operating the Property after Closing as an affordable housing
project as described under the Ground Lease.

()] Seller hereby represents and warrants to and covenants with City that the
following statements are true and correct and will be true and correct as of the Closing Date,
except to the extent otherwise shown in the Phase 1 and Phase 2 prepared by Group Delta on
April 28,2017 as updated (Phase 1) and September 17, 2015 (Phase 2)/15 and the Subsurface
Analysis Report and Site Mitigation Report dated 10/12/2020. (i) neither the Property nor, to the
actual knowledge of Seller , any real estate in the vicinity of the Property is in violation of any
Environmental Laws; (ii) the Property is not now, nor to the actual knowledge of Seller, has it
ever been, used in any manner for the manufacture, use, storage, discharge, deposit,
transportation or disposal of any Hazardous Material, except as described in Schedule 1 ("Seller's
Environmental Disclosure™); (iii) to Seller's actual knowledge, there has been no release and
there is no threatened release of any Hazardous Material in, on, under or about the Property
during the time Seller has owned the Property; (iv) to Seller's actual knowledge, there have not
been and there are not now any underground storage tanks, septic tanks or wells or any
aboveground storage tanks at any time used to store Hazardous Material located in, on or under
the Property, or if there have been or are any such tanks or wells located on the Property, their
location, type, age and content has been specifically identified in Seller's Environmental
Disclosure, they have been properly registered with all appropriate authorities, they are in full
compliance with all applicable statutes, ordinances and regulations, and they have not resulted in
the release or threatened release of any Hazardous Material into the environment; (v) to Seller's
actual knowledge, the Property does not consist of any landfill or of any building materials that
contain Hazardous Material; and (vi) the Property is not subject to any claim by any
governmental regulatory agency or third party related to the release or threatened release of any
Hazardous Material, and, to the best of Seller’s knowledge, there is no inquiry by any
governmental agency (including, without limitation, the California Department of Toxic
Substances Control or the Regional Water Quality Control Board) with respect to the presence of
Hazardous Material in, on, under or about the Property, or the migration of Hazardous Material
from or to other property. As used herein, the following terms shall have the meanings below:

Q) "Environmental Laws" shall mean any present or future federal,
state or local laws, ordinances, regulations or policies relating to Hazardous Material (including,
without limitation, their use, handling, transportation, production, disposal, discharge or storage)
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or to health and safety, industrial hygiene or environmental conditions in, on, under or about the
Property, including, without limitation, soil, air and groundwater conditions.

(i)  "Hazardous Material™ shall mean any material that, because of its
guantity, concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or safety or to
the environment. Hazardous Material includes, without limitation, any material or substance
defined as a "hazardous substance,” or "pollutant” or "contaminant” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA",
also commonly known as the "Superfund” law), as amended, (42 U.S.C. Section 9601 et seq.) or
pursuant to Section 25281 of the California Health & Safety Code; any "hazardous waste" listed
pursuant to Section 25140 of the California Health & Safety Code; any asbestos and asbestos
containing materials whether or not such materials are part of the structure of the Improvements
or are naturally occurring substances on or about the Property; petroleum, including crude oil or
any fraction thereof, natural gas or natural gas liquids; and "source,” "special nuclear" and "by-
product” material as defined in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 et seq.

(ifi)  "Release" or "threatened release" when used with respect to
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or
inside any of the improvements, or in, on, under or about the Property. Release shall include,
without limitation, "release™ as defined in Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601).

(k) At the time of Closing, there will be no leases or other occupancy
agreements affecting any of the Property. At the time of Closing there will be no outstanding
written or oral contracts made by Seller for any of the Improvements that have not been fully
paid for and Seller shall cause to be discharged all mechanics' or materialmen's liens arising from
any labor or materials furnished to the Property prior to the time of Closing. There are no
obligations in connection with the Property which will be binding upon City after Closing except
for matters that are set forth in the Preliminary Report.

() Seller is not a "foreign person within the meaning of Section 1445(f)(3)
of the Federal Tax Code.

8.2 Indemnity

Seller, on behalf of itself and its successors and assigns, hereby agrees to indemnify,
defend and hold harmless City, its Agents and their respective successors and assigns, from and
against any and all liabilities, claims, demands, damages, liens, costs, penalties, losses and
expenses, including, without limitation, reasonable attorneys' and consultants’ fees, resulting
from any misrepresentation or breach of warranty or breach of covenant made by Seller in this
Agreement or in any document, certificate, or exhibit given or delivered to City pursuant to or in
connection with this Agreement. The foregoing indemnity includes, without limitation, costs
incurred in connection with the investigation of site conditions and all activities required to
locate, assess, evaluate, remediate, cleanup, remove, contain, treat, stabilize, monitor or
otherwise control any Hazardous Material. The indemnification provisions of this Section shall
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survive beyond the Closing, or, if title is not transferred pursuant to this Agreement, beyond any
termination of this Agreement.

9. RISK OF LOSS AND POSSESSION
9.1 Risk of Loss

If any of the Property is damaged or destroyed prior to the Closing Date, or if
condemnation proceedings are commenced against any of the Property, then the rights and
obligations of Seller and City hereunder shall be as follows:

@ If such damage or destruction is fully covered by Seller's insurance except
for the deductible amount thereunder, and the insurer agrees to timely pay for the entire cost of
such repair, and such damage or destruction would cost less than One Hundred Thousand and
No/100 Dollars ($100,000.00) (the "Threshold Damage Amount™) to repair or restore, then this
Agreement shall remain in full force and effect and City shall acquire the Property upon the
terms and conditions set forth herein. In such event, City shall receive a credit against the
Purchase Price equal to such deductible amount, and Seller shall assign to City at Closing all of
Seller's right, title and interest in and to all proceeds of insurance on account of such damage or
destruction pursuant to an instrument satisfactory to City.

(b) If such damage or destruction is not fully covered by Seller's insurance,
other than the deductible amount, and would cost less than the Threshold Damage Amount to
repair or restore, then the transaction contemplated by this Agreement shall be consummated
with City receiving a credit against the Purchase Price at the Closing in an amount reasonably
determined by Seller and City (after consultation with unaffiliated experts) to be the cost of
repairing such damage or destruction.

(©) If the cost of such damage or destruction would equal or exceed the
Threshold Damage Amount, or if condemnation proceedings are commenced against any of the
Property, then, City shall have the right, at its election, either to terminate this Agreement in its
entirety, or only as to that portion of the Property subject to condemnation proceedings (in which
case there shall be an equitable adjustment to the Purchase Price), or to not terminate this
Agreement and purchase the Property (or the portion not affected by condemnation, as the case
may be). City shall have thirty (30) days after Seller notifies City that an event described in this
Subsection (c) has occurred to make such election by delivery to Seller of an election notice.
City's failure to deliver such notice within such thirty (30)-day period shall be deemed City's
election to terminate this Agreement in its entirety. If this Agreement is terminated in its entirety
or in part pursuant to this Subsection (c) by City's delivery of notice of termination to Seller, then
City and Seller shall each be released from all obligations hereunder pertaining to that portion of
the Property affected by such termination. If City elects not to terminate this Agreement, Seller
shall notify City of Seller's intention to repair such damage or destruction, in which case this
Agreement shall remain in full force and effect, or notify City of Seller's intention to give City a
credit against the Purchase Price at the Closing in the amount reasonably determined by City and
Seller (after consultation with unaffiliated experts) to be the cost of repairing such damage or
destruction and, in the event of a result of such condemnation proceeding, the value of any
Property taken as a result of such proceeding, in which case this Agreement shall otherwise
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remain in full force and effect, and Seller shall be entitled to any proceeds of insurance or
condemnation awards applicable to the portion acquired. Any repairs elected to be made by
Seller pursuant to this Subsection shall be made within one hundred eighty (180) days following
such damage or destruction and the Closing shall be extended until the repairs are substantially
completed.

9.2 Insurance

Through the Closing Date, Seller shall maintain or cause to be maintained, at Seller's sole
cost and expense, a policy or policies of commercial general liability insurance on the Land in
amounts equal to $1,000,000 per occurrence and $2,000,000 general aggregate. Seller shall
furnish City with evidence of such insurance upon request by City.

9.3 Possession

Possession of the Property shall be delivered to City on the Closing Date vacant and free
of tenants or other occupants.

10. MAINTENANCE; CONSENT TO NEW CONTRACTS
10.1 Maintenance of the Property by Seller

Between the date of Seller's execution of this Agreement and the Closing, Seller shall
maintain the Property in the manner maintained by the Seller as of the date of this Agreement,
provided, however, the Seller may demolish the Improvements in accordance with the standards
of any demolition permit governed by the City.

10.2 City's Consent to New Contracts Affecting the Property; Termination of
Existing Contracts

After the Effective Date, Seller shall not enter into any lease or contract, or any
amendment thereof, or permit any tenant of the Property to enter into any sublease, assignment
or agreement pertaining to the Property, without in each instance obtaining City's prior written
consent thereto. City understands and agrees that Seller will record a Declaration of Reciprocal
Easements ("REA") against the Property prior to conveyance to the City. The form of REA is
subject to the prior approval of the City and the REA will be an Approved Title Exception. City
agrees that it shall not unreasonably withhold or delay any such consent. Except for any
agreements related to the development of the Project (which will not be assumed by the City but
will encumber the Seller’s leasehold interest in the Property), Seller shall terminate prior to the
Closing, at no cost or expense to City, any and all management agreements affecting the
Property that City does not agree in writing prior to the Closing to assume.
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11. GENERAL PROVISIONS
11.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against
receipt, (ii) one (1) day after being deposited with a reliable overnight courier service, or
(iii) two (2) days after being deposited in the United States mail, registered or certified mail,
postage prepaid, return receipt required, and addressed as follows:

City: Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 4840 Mission — Lots 019, 025, 026/Block
6959

with copy to: Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Real Estate Finance Team
Re: 4840 Mission — Lots 019, 025, 026/Block
6959

Seller: 4840 Mission Housing Associates LP.
c/o BRIDGE Housing Corporation
600 California Street, Suite 900
San Francisco, CA 94102

with a copy to: Heather Gould
Goldfarb & Lipman LLP
1300 Clay Street, 11" Floor
Oakland, CA 94612

or to such other address as either party may from time to time specify in writing to the other
upon five (5) days prior written notice in the manner provided above. For convenience of the
parties, copies of notices may also be given by telefacsimile, to the telephone number listed
above, or such other numbers as may be provided from time to time. However, neither party
may give official or binding notice by facsimile. The effective time of a notice shall not be
affected by the receipt, prior to receipt of the original, of a telefacsimile copy of the notice.
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11.2 Brokers and Finders

Neither party has had any contact or dealings regarding the Property, or any
communication in connection with the subject matter of this transaction, 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 purchase and sale contemplated herein. In the event that any broker or
finder perfects a claim for a commission or finder's fee based upon any such contact, dealings or
communication, the party through whom the broker or finder makes his or her claim shall be
responsible for such commission or fee and shall indemnify and hold harmless the other party
from all claims, costs, and expenses (including, without limitation, reasonable attorneys' fees and
disbursements) incurred by the indemnified party in defending against the same. The provisions
of this Section shall survive the Closing.

11.3 Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assigns.

114 Amendments

Except as otherwise provided herein, this Agreement may be amended or modified only
by a written instrument executed by City and Seller.

11.5 Continuation and Survival of Representations and Warranties

All representations and warranties by the respective parties contained herein or made in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
indemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the
context requires, beyond any termination of this Agreement. All statements contained in any
certificate or other instrument delivered at any time by or on behalf of Seller in conjunction with
the transaction contemplated hereby shall constitute representations and warranties hereunder.

11.6 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of California.

11.7 Merger of Prior Agreements

The parties intend that this Agreement (including all of the attached exhibits and
schedules, which are incorporated into this Agreement by reference) shall be the final expression
of their agreement with respect to the subject matter hereof and may not be contradicted by
evidence of any prior or contemporaneous oral or written agreements or understandings. The
parties further intend that this Agreement shall constitute the complete and exclusive statement
of its terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts
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or changes therefrom) may be introduced in any judicial, administrative or other legal proceeding
involving this Agreement.

11.8 Parties and Their Agents; Approvals

The term "Seller" as used herein shall include the plural as well as the singular. If there is
more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be
joint and several. As used herein, the term "Agents" when used with respect to either party shall
include the agents, employees, officers, contractors and representatives of such party. All
approvals, consents or other determinations permitted or required by City hereunder shall be
made by or through City's Director of Property unless otherwise provided herein, subject to
applicable law.

11.9 Interpretation of Agreement

The article, section and other headings of this Agreement and the table of contents are for
convenience of reference only and shall not affect the meaning or interpretation of any provision
contained herein. Whenever the context so requires, the use of the singular shall be deemed to
include the plural and vice versa, and each gender reference shall be deemed to include the other
and the neuter. This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties and this Agreement.

11.10 Attorneys' Fees

In the event that either party hereto fails to perform any of its obligations under this
Agreement or in the event a dispute arises concerning the meaning or interpretation of any
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as
the case may be, shall 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 hereunder
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement,
reasonable attorneys' fees of the City’s Office of the City Attorney shall 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 of the City Attorney. The term "attorneys' fees" shall also include,
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 such fees were incurred. The term "costs"” shall mean 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.
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11.11 Sunshine Ordinance

Seller understands and agrees that under the City’s Sunshine Ordinance (San Francisco
Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code Section 6250
et seq.), this Agreement and any and all records, information, and materials submitted to the City
hereunder public records subject to public disclosure. Seller hereby acknowledges that the City
may disclose any records, information and materials submitted to the City in connection with this
Agreement.

11.12 Conflicts of Interest

Through its execution of this Agreement, Seller acknowledges that it is familiar with the
provisions of Article 111, Chapter 2 of City's Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provision, and agrees that if Seller becomes aware of any such fact during the term of this
Agreement, Seller shall immediately notify the City.

11.13 Notification of Limitations on Contributions

Through its execution of this Agreement, Seller acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building to or
from the City whenever such transaction would require the approval by a City elective officer,
the board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (1) the City elective officer,

(2) a candidate for the office held by such individual, or (3) a committee controlled by such
individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if
the contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further
acknowledges that the prohibition on contributions applies to each Seller; each member of
Seller's board of directors, and Seller’s chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than twenty percent (20%) in
Seller; any subcontractor listed in the contract; and any committee that is sponsored or controlled
by Seller. Additionally, Seller acknowledges that Seller must inform each of the persons
described in the preceding sentence of the prohibitions contained in Section 1.126. Seller further
agrees to provide to City the names of each person, entity or committee described above.

11.14 Non-Liability of City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Agreement, no elective or appointive
board, commission, member, officer, employee or agent of City shall be personally liable to
Seller, its successors and assigns, in the event of any default or breach by City or for any amount
which may become due to Seller, its successors and assigns, or for any obligation of City under
this Agreement.
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11.15 Counterparts

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

11.16 Effective Date

As used herein, the term "Effective Date" shall mean the date on which the City's Board
of Supervisors and Mayor enact a resolution approving and authorizing this Agreement and the
transactions contemplated hereby, following execution of this Agreement by both parties.

11.17 Severability

If any provision of this Agreement or the application thereof to any person, entity or
circumstance shall be invalid or unenforceable, the remainder of this Agreement, or the
application of such provision to persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this
Agreement shall be valid and be enforceable to the fullest extent permitted by law, except to the
extent that enforcement of this Agreement without the invalidated provision would be
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose
of this Agreement.

11.18 Cooperative Drafting.

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S BOARD OF
SUPERVISORS SHALL HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND MAYOR DO
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.
APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY
DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

[SIGNATURES ON FOLLOWING PAGES]
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The parties have duly executed this Agreement as of the respective dates written below.

SELLER: 4840 _Miss_ion_ H_ousing Associates LP,
a California limited partnership

By:

4840 Mission Housing LLC,
a California limited liability company,
its general partner

By:  BRIDGE Housing Corporation.,
a California nonprofit public benefit
corporation,
its managing member

By:

Smitha Seshadri
Executive Vice President







CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
ANDRICO Q. PENICK
Director of Property

Date:

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:
Keith Nagayama
Deputy City Attorney








EXHIBIT A

REAL PROPERTY DESCRIPTION

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

PARCEL ONE:

PORTIONS of Lots 6 and 11, Block 12 and triangular portion of property formerly belonging to
Lacroute & Badie adjoining said Block 12 on the southwest, according to West End Map No. 1,
filed May 1, 1863, in Book 2 "A" and "B" of Maps, Page 45, in the Office of the Recorder of the
City and County of San Francisco, State of California, described as a whole as follows:

COMMENCING at a point on the northwesterly line of Mission Street, distant thereon 208 feet
southwesterly from the southwesterly line of Onondaga Avenue; running thence southwesterly
along said line of Mission Street 103.238 feet; thence at a right angle northwesterly 262.011 feet
to the southeasterly line of Alemany Boulevard; thence northeasterly along said line of Alemany
Boulevard 81.540 feet to a line drawn from the point of commencement parallel with the
southwesterly line of Onondaga Avenue; thence southeasterly along the line so drawn 269.554
feet to the point of commencement.

APN: Lot 19; Block 6959
PARCEL TWO:

COMMENCING at a point on the northwesterly line of Mission Street, distant thereon 361.238
feet southwesterly from the southwesterly line of Onondaga Avenue; running thence
northeasterly along said line of Mission Street 50 feet; thence at a right angle northwesterly
262.011 feet to the southeasterly line of Alemany Boulevard, as widened; thence southwesterly
along said line of Alemany Boulevard 63 feet; thence southeasterly 260 feet, more or less, to the
point of commencement.

APN: Lot 25; Block 6959
PARCEL THREE:

BEGINNING at a point on the northwesterly line of Mission Street, distant thereon 361.238 feet
southwesterly from the southwesterly line of Onondaga Avenue; running thence northeasterly
along said line of Mission Street 50 feet; thence at a right angle northwesterly 262.011 feet to the
southeasterly line of Alemany Boulevard, as widened; thence southwesterly along said line of
Alemany Boulevard 63 feet to the true point of commencement of the property to be described;
running thence from said true point of commencement southwesterly along said line of Alemany
Boulevard 100 feet, more or less, to the southwesterly line of the land conveyed by Ocean Shore
Railroad Company to John M. Perata, et al, by Deed recorded March 18, 1926, in Book 1231 of
Official Records, Page 340, Records of the City and County of San Francisco, State of
California; thence southeasterly along the southwesterly line of the lands conveyed to Perata, as
aforesaid, 19.718 feet, more or less, to the most southerly corner of the land so conveyed to
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Perata; thence southeasterly in a direct line 228 feet, more or less, to a point on the northwesterly
line of Mission Street, distant thereon 461.238 feet southwesterly from the southwesterly line of
Onondaga Street; thence northeasterly along said line of Mission Street 100 feet; thence
northwesterly in a direct line 260 feet, more or less, to the true point of commencement.

APN: Lot 26; Block 6959]
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EXHIBIT B

GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (S.F. Bus. & Tax Reg.
Code § 1105)

(Space above this line reserved for Recorder’s use only)

GRANT DEED

(Assessor's Parcel No. Lots 019, 025, 026/Block 6959)

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 4840
MISSION HOUSING ASSOCIATES LP, a California limited partnership, hereby grants to the
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the "Property").

TOGETHER WITH any and all rights, privileges and easements incidental or
appurtenant to the Property, including, without limitation, any and all minerals, oil, gas and other
hydrocarbon substances on and under the Property, as well as any and all development rights, air
rights, water, water rights, riparian rights and water stock relating to the Property, and any and all
easements, rights-of-way or other appurtenances used in connection with the beneficial use and
enjoyment of the Land and all of Grantor's right, title and interest in and to any and all roads and
alleys adjoining or servicing the Property.

[SIGNATURES ON FOLLOWING PAGE]
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Executed as of this day of , 2021.

4840 Mission Housing Associates LP,
a California limited partnership

By: 4840 Mission Housing LLC,
a California limited liability company,
its general partner

By:  BRIDGE Housing Corporation,

a California nonprofit public benefit corporation,
its managing member

By:

Smitha Seshadri
Executive Vice President
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) sS
County of San Francisco )

On , before me, , a notary public in and
for said State, personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)








CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the foregoing Grant Deed
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to
Board of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957,

Resolution No. , approved on April ___, 2021, and the grantee consents to recordation
thereof by its duly authorized officer.

Dated: By:

Andrico Q. Penick
Director of Property








EXHIBIT C

CERTIFICATE OF TRANSFEROR
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)

Section 1445 of the Internal Revenue Code provides that a transferee of a United States
real property interest must withhold tax if the transferor is a foreign person. To inform the CITY
AND COUNTY OF SAN FRANCISCO, a municipal corporation, the transferee of certain real
property located in the City and County of San Francisco, California, that withholding of tax is
not required upon the disposition of such U.S. real property interest by 4840 MISSION
HOUSING ASSOCIATES LP, a California limited partnership ("Transferor"), the undersigned
hereby certifies the following on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Transferor's U.S. employer identification number is ; and

3. Transferor's office address is

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.,

Under penalty of perjury, I declare that | have examined this certificate and to the best of my
knowledge and belief it is true, correct and complete, and | further declare that I have authority
to sign this document on behalf of Transferor.

Dated: , 2020.

4840 Mission Housing Associates LP,
a California limited partnership

By: 4840 Mission Housing LLC,
a California limited liability company,
its general partner







By:

BRIDGE Housing Corporation.,
a California nonprofit public benefit corporation,
its managing member

By:

Smitha Seshadri
Executive Vice President







SCHEDULE 1

SELLER'S ENVIRONMENTAL DISCLOSURE

1. Phase 1 and Phase 2 prepared by Group Delta on April 28,2017 as updated (Phase 1) and
September 17, 2015 (Phase 2)

2. Subsurface Analysis Report and Site Mitigation Report dated 10/12/2020











3. Residential Ground Lease (4840 Mission).pdf
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