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EXECUTIVE SUMMARY 

Double Rock Ventures LLC, ("DRV"), an affiliate of McCormack Baron Salazar ("MBS"), is the 
development entity for the multi-phase redevelopment of Alice Griffith Public Housing. DRV and 
their nonprofit partner Tabernacle Community Development Corporation (collectively "Developer") 
are now requesting $2,162,000 predevelopment financing for Phase 4 which consists of 31 
affordable housing units on Block 5 of the Alice Griffith revitalization project. The source of the 
requested Project funding is taxable bond proceeds issued prior to 2011 for affordable housing 
purposes and has also been included in Recognized Obligations Payment Schedule ("ROPS") 
2015-16B. DRV will establish Alice Griffith Phase 4, L.P. to be the vertical development entity for 
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Alice Griffith Phase 4 (the "Project"). The Developer is also requesting schematic design approval for the 
Project. 

BACKGROUND 

On June 3, 2010, the former San Francisco Redevelopment Agency (the "Former Agency" now the Office of 
Community Investment and Infrastructure or "OCII") executed a Disposition and Development Agreement 
("DDA") with CP Development Co, LP ("CP Dev Co") that includes a Below Market-Rate Housing Plan 
("Housing Plan"). CP Dev Co is a partnership including Five Point Communities Inc. formerly Lennar Urban 
("Five Point") created for the purpose of redeveloping Hunters Point Shipyard Phase 2 and Candlestick Point. 
The Housing Plan includes the obligation to revitalize the Alice Griffith public housing development as a mixed-
income, service-enriched community ("AG"), developed according to the principles of HOPE SF. HOPE SF is 
an initiative that is being implemented by the Mayor's Office of Housing and Community Development 
("MOHCD") to re-envision and redevelop the City's most distressed public housing sites. Consistent with the 
requirements of the DDA, MBS was selected by CP Dev Co to be the Alice Griffith Developer based upon their 
extensive experience revitalizing public housing across the country. Additional development team members 
include the San Francisco Housing Authority (the "Housing Authority") and Urban Strategies, Inc., which will be 
implementing the social services program at AG. 

On March 29, 2011, an initial predevelopment loan for AG was approved by the Former Agency Commission. In 
August 2011 the development team was awarded a U.S. Department of Housing and Urban Development 
("HUD") Choice Neighborhoods Initiative Implementation ("CNI") Grant in the amount of $30,500,000, of which 
$21,500,000 is to be used for housing development of the first three phases at AG. The CNI funding comes 
with a variety of deadlines. Most significant is that grant funds must be expended and units delivered by 
September 2016 for the portion of the funds associated with AG Phases 1 and 2, and September 2017 for the 
portion of the funds to be used for AG Phase 3. All three phases are currently under construction, with Phases 1 
and 2 due to be completed by December of this year and Phase 3 due to be complete by November of next 
year. 

Lennar (now Five Point), Hunters Point Shipyard, and Prop G. The Former Agency selected Lennar (now Five 
point) /BVHP Partners to develop the Shipyard in 1999; the public-private, collaborative effort to expand the 
Shipyard redevelopment project to include Candlestick Point and AG culminated in 2008 with the passage of 
Proposition G by San Francisco voters. As set forth in Proposition G, the CP-HPS2 project would reconnect the 
Shipyard and Candlestick Point with the Bayview Hunters Point community and the rest of San Francisco and 
transform the area with new jobs, parks and housing. As approved by the Board of Supervisors and Former 
Agency Commission, CP-HPS2 more specifically calls for 10,500 new housing units, 31.86% of which are 
below-market rate, including AG's one-for-one public housing replacement; 300+ acres of parks and open 
space; significantly improved rapid transit connections; thousands of new job opportunities; almost 900,000 
square feet of new retail; 2.65 million square feet of office/R&D space; and significant new cultural and service 
amenities. 

CP Dev Co concluded a multi-year public planning process on August 3, 2010; when the Board of Supervisors 
approved tax, land exchange, entitlement, and Redevelopment Plan amendment documents that together 
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enable the implementation of the Candlestick Point-Hunters Point Shipyard Phase 2 mixed-use project ("CP-
HPS2"). These approvals were in addition to the Former Agency's approval of the DDA and Housing Plan 
described above. 
Alice Griffith Replacement Projects. AG's replacement emerged as a critical component of Proposition G, and 
representatives from the City, the former Redevelopment Agency, and Five Point met with AG residents 
repeatedly in the lead-up to the 2008 vote to insure resident support. Meetings have continued regularly since. 
Proposition G's passage also roughly coincided with the release of guiding principles and recommendations by 
the HOPE SF Task Force, a broad-based group of citizens convened by the Mayor and Board of Supervisors to 
address the pressing needs and problems of San Francisco's most distressed public housing sites, including 
AG. 
With Prop G's passage, the City's implementation of HOPE SF as a major policy directive, and the desire of the 
AG tenants themselves to secure a habitable and safe living environment, AG's revitalization became one of 
CP-HPS2's major community benefits. 

The Housing Plan of the DDA defines the roles and responsibilities of the Former Agency and CP Dev Co 
regarding the development of up to 10,500 housing units, and includes AG's reconstruction as part of the first 
phase of the mixed-use project. It also requires CP Dev Co to contribute significant construction and permanent 
subsidy for the one-for-one replacement of all 256 AG units ("PHR" units), as well as construction/permanent 
subsidy for 248 new affordable units that will be built with the AG units, which are not public housing units (here 
referred to as "Tax Credit" or "LIHTC" units). See "Alice Griffith Financing Plan" below for more information on 
CP Dev Co's required financing for the vertical AG development. Finally, the Housing Plan requires CP Dev Co 
to replace the decrepit and obsolete infrastructure that currently exists at AG with all new infrastructure. 

CNI Program and Transformation Plan. The Choice Neighborhoods Initiative program supports locally driven 
strategies to address struggling neighborhoods with distressed public or HUD-assisted housing through a 
comprehensive approach to neighborhood transformation. Local leaders, residents, and stakeholders, such as 
public housing authorities, cities, schools, police, business owners, nonprofits, and private developers, come 
together to create and implement a plan that transforms distressed HUD housing and addresses the challenges 
in the surrounding neighborhood. The program is designed to catalyze critical improvements in neighborhood 
assets, including vacant property, housing, services and schools. 
CNI is focused on three core goals: 

1. Housing: Replace distressed public and assisted housing with high-quality mixed-income 
housing that is well-managed and responsive to the needs of the surrounding neighborhood; 
2. People: Improve educational outcomes and intergenerational mobility for youth with services 
and support delivered directly to youth and their families; and 
3. Neighborhood: Create the conditions necessary for public and private reinvestment in 
distressed neighborhoods to offer the kinds of amenities and assets, including safety, good 
schools, and commercial activity, that are important to families' choices about their community. 
The neighborhood component for the AG Transformation Plan focuses on the Eastern Bayview. 

To achieve these core goals, communities must develop a comprehensive neighborhood revitalization strategy, 
or Transformation Plan. The AG and Eastern Bayview Transformation Plan (the "Transformation Plan") builds 
on the planning efforts for CP-HPSY2 and the former Bayview Redevelopment Project Area. Implementation 
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Grants support communities that have undergone a comprehensive local planning process and are ready to 
implement their "Transformation Plan" to redevelop the neighborhood. 

Alice Griffith Site Transformation to a Mixed-income Community. Pursuant to HOPE SF principles and CNI 
core goals, the AG site will be rebuilt at a higher density than what currently exists. The projected unit mix is as 
follows: 

• 256 Alice Griffith units (replaced one-for-one) 
» 248 new affordable Tax Credit units including managers' units 
• 367 market-rate units 
• 42 inclusionary units (affordable to households up to 120% of AMI) 
• 237 workforce units (affordable to households earning more than 120% of AMI, 

but priced below market). 

Total Units: 1,150 
Total Alice Griffith Units: 504 (i.e., 256 replacement Alice Griffith Units + 248 new affordable tax credit units) 

In addition to the on-site AG redevelopment, Dr. George W. Davis Senior Residence & Center ("Dr. Davis 
Senior Center") at Carroll Ave which is also being developed by MBS along with Bayview Hunters Point 
Multipurpose Senior Services was approved by HUD, as off-site housing for qualified Alice Griffith public 
housing residents under the CNI award to Alice Griffith public housing/Eastern Bayview neighborhood. The Dr. 
Davis Senior Center is currently in the process of leasing up and staff anticipates that approximately 10 seniors 
from AG will be moving in. 

Alice Griffith Financing Plan 
The Housing Plan stipulates that CP Dev Co provide a $90,000 per PHR unit subsidy to the AG vertical 
development, and $70,000 per Tax Credit Unit ("Master Developer Subsidy" or "MDS"). The Housing Plan also 
requires that OCII provide a base subsidy of $62,017,200 in tax increment gap financing among the five phases 
based on Development needs per phase. For each phase of AG, OCII and CP Dev Co will provide the 
proportion of the contributions described above. If after maximizing all available sources other than CP Dev Co 
and OCII, the total development cost ("TDC") for any phase exceeds the TDC initially projected in the 2010 
DDA, then the excess of the TDC will be considered a cost overrun from the 2010 DDA estimate ("Cost 
Overrun") pursuant to the formula in the Housing Plan. If there are Cost Overruns in any phase, then CP Dev 
Co must cover Cost Overruns attributable to the Public Housing Replacement Units and OCII must cover the 
cost overruns attributable to the Tax Credit Units. OCII is responsible for funding any gaps in projected tax 
credit equity and/or Affordable Housing Program funds below what was projected at the time the DDA was 
executed. Conversely, additional funding sources unanticipated at the time of the DDA reduce OCII's obligation 
(e.g. the $21,350,000 of HUD's CNI Grant that will be used for housing development at AG). Based on these 
terms and considering the CNI funds for the project, OCII's base subsidy, once the CNI funds are incorporated 
into the development budget, is $40,667,200. The respective OCII and Master Developer subsidies must be 
provided at or prior to the close of construction financing of each phase, pursuant to Section 5.4 (a) and (c) of 
the BMR Housing. 

As was initially anticipated, the Developer's current estimate of TDC for all phases is higher than the initial 2010 
DDA estimate, thus the Cost Overrun calculation is needed. Current financial modelling predicts OCII's and CP 
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Dev Co's commitments to all Phases of AG each to be over $60,000,000. Based on these estimates, staff 
projects that OCII will fund its full contribution for Phase 4 with prior year bond proceeds. 

Relocation 
Pursuant to HOPE SF principles to minimize displacement, residents will remain on site during construction. 
The replacement units will be constructed before existing housing is demolished. The first three building 
phases (Phases 1-3, Blocks 2, 4, and 1) along with the proposed Phase 4, are located on vacant land that was 
owned by OCII, transferred to the SFHA prior to construction start, and was ground leased to the Phase 1, 2, 
3A and B development entities. Once each of those blocks is complete, Alice Griffith tenants can move into the 
new units, leaving vacated buildings that can then be demolished. 

All existing tenants will have the opportunity to occupy new units. In March 2014, MBS selected a relocation 
consultant, Overland, Pacific & Cutler ("OPC") to develop the Relocation Plan required by HUD. The relocation 
plan is being implemented by the Housing Authority and focuses on the process of moving residents from the 
existing housing to the new housing, which will begin after construction of the first phase is complete in 
November 2016. As a result of the resident interviews OPC conducted, the number of PHR units in Phase 3A/B 
was increased as described above. 

In addition to AG residents, there are several on-site community groups and service providers which will need to 
be relocated, either temporarily until space within the new development is built, permanently, or both. These 
groups and service providers are: Hunters Point Family Services (including the Community Garden), the open 
space for FranDeIJA Childcare Center, a small police substation, the Opportunity Center (current services and 
community hub for AG residents), a mural on the Griffith Pump Station, Bayview Hunters Point Health and 
Environmental Resource Center, and a portion of the True Hope Church parking lot. The Community Garden 
has been temporarily relocated on the AG site and Five Point is in the process of permanently relocating it to a 
nearby site that has been vetted with the AG residents. Five Point is currently planning for the relocation of the 
other non-residential groups, those relocations are currently not anticipated to happen prior to 2019. 

Resident Supportive Services 
Services are being primarily funded through the awarded CNI grant. Urban Strategies employs a team of 
service connectors and outreach workers who execute health, education, employment and public safety 
strategies. The consistent emphasis on community building and resident engagement supports the successful 
implementation of services. Their team there has designated staff who specialize in supporting residents to 
build their workforce skills and employability, address chronic health conditions, and improve attendance at 
educational entities (preschool, elementary, middle and high school). Urban Strategies has also received a 
federal Byrne 'Public Safety" grant to create and build violence prevention strategies. Urban Strategies has 
played a key role in the safety prevention plans developed specifically for Alice Griffith, through efforts led by 
the Office of Violence Prevention, and also in the after care of families affected by violent activity in the 
community. There is additional funding through a private HOPE SF partner for increased work in wellness 
through health peer leaders. 

In conjunction with all this ongoing work, service connectors are conducting intake and assessments and 
establishing case plans with families in support of housing stabilization. The level of case management is 
dependent on case goals related to need. Stability and improved family functioning are always primary goals. 



118-0192016-002 Page 6 

There are also leveraged services through other on site providers (Hunters Point Family, SFPD, HERC, 
FranDeIJA Child Development Center, SFHA) as well as collaborations with other local providers (Parent 
University, Young Community Developers, Community Response Network, Bayview Hunters Point Multi­
purpose Senior Services, Center for Youth Wellness, Bayview YMCA, College Prep) which permit families to be 
connected to a wealth of services some on site and some off site that are designed to meet their needs as 
indicated by their case plan. 

While the CNI services funding does not continue after 2017, the City's through its HOPE SF leadership are 
committed to providing the same level of services throughout after construction completion given the 
importance of supporting families throughout the redevelopment. While specific city sources have not yet been 
earmarked to begin at the close of the CNI grant in 2017, long term sustainability options are currently being 
discussed (such as funding services with Community Development Block Grant or General Fund dollars). Also 
one of the goals of the services program during the CNI grant period is to create intentional connections to 
quality neighborhood providers. 

The intent of HOPE SF is not to create islands of services at our HOPE SF sites but to create strong 
connections to the city network of care as well as working to sustain improved family self-sufficiency and 
functioning. The provision of onsite health and wellness services is a critical strategy of HOPE SF that stems 
from both best practices as well as the desires of residents across HOPE SF sites. The preliminary delivery of 
onsite health and wellness services, paired with peer health leadership activities, has shown to be a gateway 
into broader City services. Therefore, in addition to the services currently provided on site by Urban Strategies 
and other local providers, the HOPE SF Team has partnered with the Department of Public Health to provide 
health and wellness services on site. Specific services will be focused on behavioral health; health promotion 
and disease prevention; and nursing support. Services will be paired with peer health workers (Alice Griffith 
residents) and community health workers. These onsite services and supports will build connections to a 
primary care medical home, and will foster trust and awareness in the community around issues of health and 
well-being. 

Equal Opportunity Program and Compliance with OCII Policies 
AG Development-All Phases 
The Workforce Memorandum of Understanding ("Workforce MOU") among OCII, the Housing Authority, 
MOHCD, and the Office of Workforce and Economic Development of the City and County of San Francisco 
("OEWD") governs the Project. The Workforce MOU establishes the roles of the parties as related to ensuring 
that the goals of the Bayview Hunters Point Employment and Contracting Policy ("BVHP ECP") and all other 
Requirements and Principles for AG with respect to workforce hiring are met. AG Phases 1 -3 are also subject to 
SFHA and HUD Section 3 resident hiring and contracting requirements. OCII, MOHCD and OEWD staff meet 
monthly with the Developer, Five Point, Urban Strategies and the contractor and key sub-contractors to ensure 
the workforce goals are met and to solve any problems or issues that arise related to meeting the hiring goals 
during the development and construction of the new AG. This close collaboration among all parties, and Urban 
Strategies employment services provision on-site, has resulted in employment opportunities outside of the 
vertical phase work described in the sections below. There are currently 7 AG residents working on either other 
construction sites or in other fields in San Francisco. Nine AG residents worked on the demolition of 
Candlestick. Six AG residents worked on the infrastructure associated with AG. Two AG residents worked on 
the construction of Carroll Street Senior Housing. A summary of Professional Consultants for all phases of AG 
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currently in development (Phases 1-4) and Workforce data for the phases of AG currently in construction is 
attached as Attachment C. 

AG Phases 1-3 Update 
The Commission on Community Investment and Infrastructure ("Commission") has approved schematic designs 
and predevelopment and permanent loans for the first three phases of AG. AG Phases 1 and 2 began 
construction in March 2015 and are expected to be complete in December 2016. AG Phase 3A and Phase 3B 
began construction in February 2016 and is expected to be complete in November 2017. Once these three 
phases are complete, 306 units will be complete: 207 of those units will be PHR units and 97 will be Tax Credit 
units. 

The development team and Urban Strategies are currently in the process of preparing existing AG residents for 
the upcoming moves into Phases 1 and 2 starting in December of this year. The Housing Authority, the 
development team, Urban Strategies, and OCII and HOPE SF staff have begun meeting regularly to coordinate 
this relocation process and to ensure it is implemented smoothly. See "Marketing Update Phases 1-3" below 
for an update on the marketing of the Tax Credit units currently in process. 

Marketing Update Phases 1-3 
Pursuant to HOPE SF principles, construction of replacement units will be phased with new units being 
constructed before any existing housing needs to be demolished, mitigating or eliminating the need for 
temporary relocation. All existing public housing tenants who have not been evicted will have the opportunity to 
occupy new units. 

For the new units occupancy priorities will follow the Redevelopment Plan and the CP-HPS2 Housing Plan, as 
follows: 1) Hunters Point Certificate of Preference Holders; 2) other Certificate of Preference ("COP") Holders; 
3) rent burdened San Francisco residents (persons paying more than fifty percent (50%) of their income for 
housing) and assisted residents (persons residing in public housing or project-based section 8 housing); 4) Ellis 
Act Housing Preference ("EAHP") certificate holders 5) San Francisco residents and workers; and 6) members 
of the general public. 

MBS and their partner San Francisco Housing Development Corporation ("SFHDC") have begun early outreach 
for Phases 1 and 2 of AG. Mailings on the upcoming housing opportunities at Phases 1 and 2 were sent to 
COP holders early in 2016 and two Get Ready to Rent Workshops are currently being scheduled for July. 
Those workshops will be followed by an information session on AG Phases 1 and 2, specifically. Separate 
notices for the workshops and information session will be sent to all COP holders several weeks before they are 
held. MBS has submitted an Early Outreach Plan for AG Phase 3 which is currently under review by OCII and 
MOHCD staff. 

A template of the Marketing Plan is attached to the permanent loan agreement for each phase; the loan 
agreements are binding and require the Borrowers to comply with the Marketing Plan requirements. The 
Marketing Plans must address how Developer intends to market vacant affordable units and ensure the above 
priority is maintained. The Marketing Plan will be consistent with OCII and MOHCD policies and procedures 
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related to marketing of affordable units, and will include Developer's plan to provide assistance to applicants 
throughout the marketing process. The Borrower must obtain OCII's approval of reasonable alterations to the 
Marketing Plan or the Tenant Selection Plan. The Borrower must market and rent the Units in the manner set 
forth in the Marketing Plan and the Tenant Selection Plan. 

Specifically for COP and EAHP certificate holders, the Developer will make support services staff available to 
provide assistance throughout the application process, as it may be needed, with the goal of maximizing COP 
and EAHP participation to the extent possible. The Developer will ensure that COP and EAHP holders are 
aware that such assistance is available. A list of services available includes: 

• Outreach and affirmative marketing 
• Budgeting and Asset Building 
• Credit counseling 
• Rental housing counseling including landlord tenant relations 
• Tenant counseling and housing rights 
• Financial education workshops including eviction prevention curriculum 
e Rental application assistance and preparation 

As mentioned above, SFHDC plays a critical role in marketing, outreach and application assistance to potential 
residents of the new units through its Financial Empowerment Program staff and its supportive service staff, 
with a particular focus on COP holders from Hunters Point and the Western Addition. SFHDC will also assist 
current and potential residents of the public housing units and new units with becoming prepared for this 
housing opportunity. In 2013, SFHDC launched the first full-blown rental readiness program in the City, and 
currently has four housing and financial counselors. SFHDC's Director of Resident Engagement and 
Supportive Services oversees the community outreach and services staff. SFHDC typically also engages local 
community residents to perform intensive outreach in the surrounding neighborhood to ensure residents are 
aware of and able to participate in housing opportunities. 

DISCUSSION 
Phase 4 (Block 5) Development History and Update 
While Phase 3 was in its predevelopment phase, a resident survey was undertaken for the. Relocation Plan. 
The results of that survey provided the development team with updated information on the composition of Alice 
Griffith households. As a result of that data, the portion of PHR units in Phase 3A/B was increased, as it 
showed that more residents were in need of the smaller units being built in Phase 3A/B. Phase 3A and B is 
being built and operated as one Project, however it was financed as a 9% tax credit project and a 4% tax credit 
project in separate air rights parcels. 

The resident survey also showed that due to attrition at the site and changes in household composition, there is 
a possibility that all existing households on site at Alice Griffith could be accommodated if Block 5 (the only 
remaining parcel in the current infrastructure phase) is built in advance of the remainder of what was planned to 
be Phase 4. Block 5 had previously been a part of the Phase 4 development and was envisioned to be 19 four 
and five bedroom units, however the remaining blocks in Phase 4 will not be available until approximately 2019 
because they are included in a later phase of infrastructure that is not scheduled to begin until 2018. For these 
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reasons, the development team, in collaboration with Five Point, also began to explore the possibility of 
including the 19 units on Block 5 in Phase 3 as a scattered site Project. 

For several reasons, Block 5 was not included in Phase 3. First, it could not be accelerated quickly enough 
through the design process (and Phase 3 could not be delayed due to CNI funding deadlines); second, and 
more importantly, as the design process was undertaken it became clear that the cost per unit was too high for 
funding consideration. At that time the development team began to look at the possibility of shifting the four and 
five bedroom units that were not needed for PHR to smaller unit sizes (one and two bedroom units), thereby 
increasing the unit count for Block 5. This new plan reduces per unit costs significantly and brings some of the 
added affordable units that would not have been built until much later to the housing market several years 
sooner than initially anticipated. The original and proposed plan for Block 5 is as follows: 

Original Unit Mix Proposed Unit Mix 
Replacement 
Units 

New 
Units 

Total 
Units 

Replacement 
Units 

New 
Units 

Total 
Units 

1BR - - 1BR - 12 12 
2BR - - 2BR - 6 6 
4BR 10 4 14 4BR 10 - 10 
5BR 3 2 5 5BR 3 - 3 

13 6 19 13 18 31 

Current 
Phase 

Proposed 
Phase 

Current 
Block(s) 

Proposed 
Block 

Current 
Actual/Est 

Construction 
Start 

Proposed 
Actual/Est 

Construction 
Start 

Current 
Actual/ 

Est 
Units 

Proposed 
Actual/Est 

Units 

Financing 
Type 

1 1 2 N/A 3/9/15 
Actual 

N/A 93 
Actual 

93 
Actual 

4% 
LIHTCs 

2 2 4 N/A 3/9/15 
Actual 

N/A 91 
Actual 

91 
Actual 

4% 
LIHTCs 

3 3AJ 3B 1 (2 
LPs 1 
bldg) 

N/A 2/29/16 
Actual 

N/A 122 
Actual 

122 
Actual 

9% 
LIHTCs 

4% 
LIHTCs 

N/A 4 N/A 5 N/A 4/1/17 N/A 31 4% 
LIHTCs 

4 5 5/8/14/ 
portion 

of 9 

8/14/ 
portion of 

9 

TBD (2019) TBD (2019) 66 36 LIHTC 
TBD 
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Current 
Phase 

Proposed 
Phase 

Current 
Block(s) 

Proposed 
Block 

Current 
Actual/Est 

Construction 
Start 

Proposed 
Actual/Est 

Construction 
Start 

Current 
Actual/ 

Est 
Units 

Proposed 
Actual/Est 

Units 

Financing 
Type 

5 6 9 9 TBD (2019) TBD (2019) 132 131 LIHTC 
TBD 

Total 504 504 

The proposed phasing plan which separates out Block 5 as Phase 4 is as follows, only the shaded rows include 
any proposed changes (see attached site plan for block designations): 

Predevelopment Loan 
The Developer is now requesting predevelopment funds to complete predevelopment work for the Project as 
shown in the predevelopment financing table below. This request was recommended for approval by the HOPE 
SF Loan Committee on May 20, 2016. 

Predevelopment Sources 
OCII Predevelopment Loan $2,162,000 

Total $2,162,000 

Predevelopment Uses 
Architecture and Engineering $600,000 
Survey and Engineering Studies $206,000 

Financing Costs $45,000 

Legal Costs $200,000 

Other Soft Costs $507,680 

Soft Cost Contingency $200,320 

Construction Management $28,000 

Developer Fee $375,000 

Total $2,162,000 

The proposed architectural fees will take the Project through construction drawings. The Architectural and 
Engineering Fee structure (as currently proposed) is unusually high due in part to the unique characteristics of 
this project. Current A&E Fee Policy evaluates proposed fees based upon both the scope of work for a given 
project, as well as the percent of fee compared to the total proposed construction cost. Although the project is 
physically smaller, it requires many of the same tasks and scope as a larger project, including multiple design 
and addenda phases with review, community meeting and input, and value engineering tasks. Also, the 
architect was required to redesign the proposed schematic designs when the Project went from 19 units to the 
now proposed 31 units. However, the proposed fee is still under negotiation and staff anticipates that given the 
above described evaluation process, the scope of work may be adjusted somewhat and the fee reduced. Other 
predevelopment costs such as permits, geotechnical studies, construction management, and developer fees are 
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consistent with similar OCII and MOHCD-funded projects and proposed expenses are consistent with MOHCD 
Underwriting Guidelines. 

The proposed predevelopment loan is anticipated to be incorporated into a larger permanent loan for the Project. 
The proposed interest rate for the predevelopment term is 3%, however, if the development team, OCII and 
MOHCD determined that the Project cannot support a this interest rate staff may recommend it be reduced at 
the time of permanent loan approval (consistent with MOHCD Underwriting Guidelines). The term of the 
proposed predevelopment loan will be three years or until rolled into a permanent loan for the Project. 

The Project is currently estimated to start construction in April 2017. While CP DEV CO has been a part of the 
development process to date for the Project, and support the acceleration of Block 5 as Phase 4, they have not 
yet agreed that they will be able to provide their required base subsidy of $2.4M at the time required to conform 
to the proposed development schedule. If CP DEV CO did not provide their base subsidy at the requested time 
(April 2017), then the start of construction would be delayed by approximately 8 months. This delay would be 
problematic as it would extend the period of time that a small number of households will need to remain in the 
existing housing, possibly delaying demolition and creating a much more difficult site for the Housing Authority 
to maintain. It will also most likely result in construction cost increases for the Project. 

Schematic Design 
AG Phase 4 (Block 5) occupies the long, linear site of .8 acres is bounded on the north by Fitzgerald Avenue, 
on the east by Arelious Walker Drive, on the south by an existing multifamily housing complex and True Hope 
Church and to the west by a future phase of similar development. The site is a narrow one-block long by half-
block wide lot located at the southeastern corner of the Alice Griffith redevelopment. Directly across the street to 
the north are the four and five-story new buildings of Phases 1 -3 of AG. To the south the site backs up to an 
existing three- and four-story townhouse complex and True Hope Church. Future multifamily housing will be 
developed to the east and a similar pattern to Block 5 is expected to be developed to the west. 

Block 5 is the first block of the new AG that will be visible when approaching from the south. The Project 
provides handsome townhomes and one-story flats for thirty-one families and related private and common open 
spaces, car and bicycle parking and a children's play area in a secure central area. The unit mix includes 
twelve 1-bedroom units, six 2-bedroom units, ten 4-bedroom units and three 5-bedroom units in a mix of flats 
and two and three-story townhomes. Each townhome has a defined front entry (most with raised stoops) 
creating a sense of individual homes. 

Design considerations 
The design provides commodious, well-designed homes for large and smaller families, including related private 
and common open spaces, car and bicycle parking and a children's play area. A rhythmic, lively street frontage 
along Fitzgerald Avenue and Arelious Walker Drive defines the street and protects common open spaces. The 
street frontage design provides lively vertical patterns with variations and differences created by bay windows, 
recessed entries and special frames that highlight the street corners. The elevation treatment creates a 
humanly-scaled street front with defined base, middle and top. Each building has a defined front entry (most 
with raised stoops) creating a sense of individual homes. 
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The courtyard to the back of the buildings is gated and fenced from the properties to the south and west. 
Vehicular and pedestrian entry gates provide access to automobile bicycle parking spaces. A lively landscaped 
area provides recreational space. 

There are three types of four-bedroom units: an accessible flat on the ground floor with two two-story 
townhouses above and seven three-story townhomes. There are two types of five-bedroom units: one 
accessible flat on the ground floor with two two-story townhouses above. Pairs of one-bedroom units on each 
floor flank a central, open-air stair in two three-story buildings. Finally, pairs of two-bedroom units on each floor 
similarly flank a central, open-air stair in one three-story building. In all cases, units are double-aspect, that is, 
they have light and air from at least two exposures. This provides a healthier environment with through 
ventilation and more natural light as well as views in two directions. 

Site Plan and Landscape Features 
Fencing secures the site to the west, east and south. Eighteen automobile parking spaces are provided along 
with 16 Class One bicycle parking spaces. A generous play area with adjacent patio allows residents to relax 
while watching their children and a built-in barbeque encourages community gatherings. All units have back 
door access to the backyard, whether through doors at grade level or from stairs that access the four elevated 
two-story townhomes. Most units have private patios. A structure for trash storage is located at the west end of 
the site with a trash locker for the accessible unit to the east. 

Fitzgerald Avenue will feature street trees per the Master Plan and related sites as well as benches, bike racks 
and trash receptacles located on pavers between the flow-through planters for storm water treatment. Plants 
throughout the site will create layered masses of color and texture to compliment the architecture and create 
outdoor rooms for residents' use. The majority of plants will be low water use native or Mediterranean species 
well suited for the location. The plantings at the play area will provide a sense of enclosure while maintaining 
visibility into the area for security. The irrigation system will be a low flow drip system with a weather based 
controller to maximize water savings. 

Accessibility 
Four mobility accessible units will be provided: one of each unit type (one-, two-, four- and five-bedroom units). 
Four and five-bedroom accessible units are located at the two corners at grade level with two-story townhomes 
stacked above. One and two-bedroom accessible units are also located at grade level with flats stacked above. 
Accessibility to these units is also provided from the back courtyard and parking. Two visual and hearing 
impaired units will also be provided: one each of the one- and two-bedroom units. 

Building Materials 
The buildings will be constructed of Type VB, which consists of three stories of residential wood-frame 
construction with concrete slabs-on-grade and spread footings. The structural system will be conventional 
wood-frame. 

Exterior finish materials include cement plaster with integral acrylic finish top coat, horizontal cementitious board 
lap siding, cement board panels, colored vinyl windows and limited areas of exposed, sacked concrete walls at 
the base and walks. Colors are carefully chosen to be compatible with the neighboring buildings while 
simultaneously providing a separate identity for this phase. 
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• General Building elements: activate ground plane; provide ground floor units with street-
facing entrance (patio/stoop) that serves as transitional area between building and public 
realm. Decorative elements encouraged. 

® Fagade articulation: base, middle and top shall be articulated. Corner expression-
reinforce street corner's importance as public realm element. 

® Private open space: private at-grade patios and stoops. Common open spaces. Net 
usable open space: 60sf/unit. 

9 Maximum parking: 1 space/unit; bicycle parking 1 class 1 space/2 units. No car-share 
spaces required. 

Design Review and Approval Process 
The Phase 2 DRDAP outlines the necessary documents, schedule, and procedures for the review and approval 
of design submittals. Under the DRDAP, a series of increasingly detailed design documents are required in the 
design process. They are, 1) Schematic Designs, 2) Design Development, and 3) Construction Documents. The 
DRDAP requires the first design submittal to be presented to the Commission for review and approval. 

Approval of vertical improvements follows a Major Phase and Sub-Phase approval under the DRDAP. The AG 
development is part of Major Phase 1-CP that was approved by the Commission on January 7, 2014 and the 
CP-01 Sub-phase which was approved by the OCII Executive Director on March 7, 2014. 

For the AG Schematic Design application, OCII staff has also agreed to eliminate or postpone certain elements 
that would otherwise be required as provided in the DRDAP, for a Schematic Design submittal in order to 
maximize scheduling efficiencies, but which are inconsequential to the thoroughness or quality of the design 
review. Consistent with previous AG Schematic Design applications, OCII staff has determined that for the 
Block 5 application: (a) no model is required, but the design team instead will focus on perspective renderings 
and street views, and (b) no axonometric drawings are required because the high quality of perspective 
renderings eliminates the need for this type of three-dimensional technical drawings. 

Schematic Design Conditions of Approval 
As is typical, there are a few remaining design issues to be resolved in subsequent design stages, including the 
Design Development phase. OCII staff recommends approval of the AG Block 5 Schematic Design subject to 
the remaining design issues being resolved to the satisfaction of the Executive Director and any changes 
included in subsequent design stages, beginning with the Design Development phase as follows: 

1. The development team shall prepare a material and color mock-up of sufficient size to be built on the 
construction site during an early phase of construction for OCII staff review to ensure consistency 
with the Proposed Schematic Design. Mock-ups should display the proposed materials, colors, and 
textures of exterior walls, window systems (including mullions and glazing materials), louvers, doors, 
soffits and all visible elements of the buildings comprising the proposed development for review and 
approval prior to installation. 

2. The landscaping plan is subject to further study. The development team shall define and refine the 
proposed landscaping, including areas of the front setback not required for access to the building 
(ramps, stairs and stoops), landscaped areas shown at the rear or between buildings and the tot lot. 
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Consider landscaping areas as part of the stormwater treatment, the use of native and climate 
appropriate plants that not require permanent irrigation and minimizing water demand. 

3. The development team shall further study and define fencing of the open spaces and parking area 
(including the proposed gate) in order to provide security for residents, while complementing the 
urban character of the development. 

4. Any panels or devices for the collection of solar or wind energy shall be appropriately screened from 
view of neighboring buildings. The screens shall be part of the roof composition and consistent with 
the overall building colors and materials. 

5. Any streetscape improvements associated with this project shall be consistent with the Candlestick 
Streetscape Master Plan. 

CITIZENS ADVISORY COMMITTEE AND COMMUNITY REVIEW 

Alice Griffith's inclusion in the CP-HPS2 project resulted in extensive public review, with hundreds of meetings 
held since 2007. Both the Hunters Point Shipyard Citizen's Advisory Committee ("CAC") and Bayview Hunters 
Point Project Area Committee (now defunct) supported the larger CP-HPS2 project and Alice Griffith's 
renovation. Alice Griffith itself has an active Residents Council and Tenant Association, and MBS, Urban 
Strategies, MOHCD and OCII staff meet regularly with both groups. Given the extreme habitability problems 
that currently exist at the site, AG tenants have shown strong support for the site's revitalization. In May 2012 
MBS and their master plan and Phase 1-3 architect, Torti Gallas, convened a week-long design charrette with 
residents and other project stakeholders including MOHCD, OCII, HUD, SFHA, the San Francisco Unified 
School District, CAC and other community organizations. The results of this charrette have been incorporated 
into the master plan and the designs for Phases 1-4. The AG residents along with Project stakeholders are very 
supportive of the Project. The development team, OCII, and MOHCD staff continue to meet regularly with the 
residents, the CAC, and other community stakeholders regarding the development process. 

The new proposed development plan for Phase 4 has been presented to AG tenant leadership and at an AG 
Community Meeting. The residents are supportive of the proposed plan for The Project. The CAC 
recommended the Project for approval at its June 13, 2016 meeting. 

NEXT STEPS 

Staff will return to the Commission in September for approval of the permanent loan for the Project. 

CALIFORNIA ENVIRONMENTAL QUALITY ACT 
On June 3, 2010, the San Francisco Redevelopment Commission certified the Final Environmental Impact 
Report for the Candlestick Point-Hunters Point Shipyard Phase 2 ("CP-HPS 2 EIR") project as adequate, 
accurate, and objective and in compliance with California Environmental Quality Act ("CEQA") Guidelines. As 
part of its actions on June 3, 2010, the Commission adopted findings pursuant to CEQA, including a Mitigation 
Monitoring and Reporting Program and a Statement of Overriding Considerations for the CP-HPS 2 project, 
which findings are incorporated into the Resolution being considered alongside this memo. 
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OCII staff has determined that the AG Phase 4 Schematic Design, Predevelopment Loan and the Amended AG 
Housing Replacement Plan as submitted, are consistent with the CP-HPS 2 project as analyzed in the Phase 2 
EIR, and recommends that the Commission require no additional environmental review beyond the FEIR and 
addenda pursuant to State CEQA Guidelines Sections 15180, 15162, 15163, and 15164. 

STAFF RECOMMENDATION 
Staff recommends authorization of a Predevelopment Loan with Alice Griffith Phase 4 L P., in the amount of 
$2,162,000 for predevelopment activities related to the development of 31 units at 2800 Arelious Walker Drive 
as Phase 4 of the redevelopment of the Alice Griffith public housing site; and providing notice that this action is 
within the scope of the candlestick point-Hunters Point shipyard Phase 2 Disposition and Development 
Agreement ("DDA") and that the Program Environmental Impact Report for the DDA adequately describes this 
action for purpose of the California Environmental Quality Act; Bayview Hunters Point Redevelopment Project 
Area. 

Staff recommends conditionally approving Schematic Designs for the Alice Griffith Block 5 development, which 
is Phase 4 of the Alice Griffith Housing Development, that are within the scope of the Candlestick Point and 
Hunters Point Shipyard Phase 2 Disposition and Development Agreement and that are adequately described in 
the DDA's Program Environmental Impact report for purpose of the California Environmental Quality Act; 
Bayview Hunters Point Redevelopment Project Area. 

(Originated by Elizi' " ~ ~ ~ ~ slist) 

Tiffiamy Bo'fjfee 
Executive Director 

Attachment A: 
Attachment B: 
Attachment C: 

Alice Griffith Site Plan and Phase 4 Renderings 
Loan Evaluation - May 20, 2016 

Attachment D: 

Professional Consultants Summary Phases 1-4 
Construction Workforce Summary Phases 1-3 
Phase 4 Predevelopment Loan Agreement 
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Attachment C 

Alice Griffith Phase 4 – Block 5 SBE Consultant Biographies 
 
The following are biographies of SBE consultants holding the five largest contracts by dollar value. Please 
refer to the Consultant Summary on the first page of this Attachment C for contract values. 

Y.A. Studios 

Y.A. Studio was established in San Francisco in 2003 specializing in single and multi-family residences, 
offices, warehouse, and medical facilities. The firm is established by Yakuh Askew, a San Francisco 
native. Current projects include Hunters Point Shipyard Phase 1 Block 48 and Transbay Block 8. 

NBA Engineering Inc. 

NBA Engineering Inc. has been established in San Francisco since 1994 and provides mechanical & 
electrical engineering design and construction management services. NBA has offices in San Francisco, 
Oakland and Los Angeles, and is a women-owned business. Current and past projects include Avalon Bay 
at Mission Bay and Natoma Residential Building in San Francisco. 

Rivera Consulting Group 

The Rivera Consulting Group, Inc. (RCG) is a professional services corporation providing structural 
engineering for both public and private sector clients. The company was established in 1998 in San 
Francisco. Its principal, Ed Rivera is a licensed Civil and Structural Engineer in the States of California and 
Utah with over 28 years of engineering and project management experience. Current and past projects 
include seismic upgrade of Ghirardelli Square and 555 Market Street in San Francisco.    

ARS - A.R. Sanchez-Corea & Associates 

A.R. Sanchez-Corea & Associates (ARS) was established in 1981 in San Francisco and specializes in 
building code and permit consulting, coordinating and implementing effective permit solutions. Current 
and past projects include Salesforce Tower, 181 Fremont, and 706 Mission-The Mexican Museum. 

SCA Environmental, Inc. 

SCA Environmental, Inc. was established in 1992 as a multi-disciplinary firm offering a family of 
interrelated services in the fields of environmental science, occupational health and safety, engineering, 
and laboratory analyses. SCA has offices in San Francisco and Oakland and its clients include federal, 
municipal, commercial, and industrial clients throughout the United States. Current projects include 
Alice Griffith Blocks 1, 2, and 4.  
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LOAN AGREEMENT 
(Tax Increment Funds) 

 
(Alice Giffith Replacement Projects Phase 4) 

 
THIS LOAN AGREEMENT ("Agreement") is entered into as of ________, 2016, 

(“Effective Date”) by and between the SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, 
hereafter referred to as the Office of Community Investment and Infrastructure, a public body, 
organized and existing under the laws of the State of California (“OCII”), and Double Rock 
Ventures, LLC, a California limited liability company ("Borrower") .  
 

RECITALS 
 

A. In furtherance of the objectives of the California Community Redevelopment Law 
(Health and Safety Code, section 33000 et seq. the “CRL”), the former San Francisco 
Redevelopment Agency (“Former Agency”) would undertake programs for the reconstruction 
and construction of blighted areas in the City and County of San Francisco (the “City”).  

 
B. In accordance with the CRL, the City, acting through its Board of Supervisors, 

approved a Redevelopment Plan for the Bayview Hunters Point Redevelopment Project Area 
(the “Project Area”) by Ordinance No. 113-06, adopted on May 16, 2006.  In cooperation with 
the City, OCII is responsible for implementing the Bayview Hunters Point Redevelopment Plan 
(the “Redevelopment Plan”)  

 
C. Under California State Assembly Bill No. 1X26 (Chapter 5, Statutes of 2011-12, first 

Extraordinary Session) ("AB 26"), as amended by California State Assembly Bill No. 1484 ("AB 
1484") (together the “Dissolution Laws”) the Former Agency dissolved as a matter of law on 
February 1, 2012.  On October 2, 2012 the San Francisco Board of Supervisors, acting as 
legislative body of OCII as the successor to the Agency, passed Ordinance 215-12, which 
outlined the rights and responsibilities of OCII as the Agency’s successor agency, including but 
not limited to certain retained existing enforceable obligations for the development of affordable 
housing.  Accordingly, under Ordinance 215-12 and Dissolution Law, OCII has the obligation 
and authority to enter into this Agreement to allow for the development of the Project as defined 
in Recital D below. 

 
D. The Hunters Point Shipyard/Candlestick Point Project (the “Shipyard Development”) 

is one of San Francisco's three critical redevelopment legacy projects that OCII  must continue to 
implement under the Dissolution Law.   The Project is divided into two related parts, called 
Phase 1 and Phase 2, each with a separate disposition and development agreement.  The 
disposition and development agreements, together with a number of related binding agreements 
attached to or referenced in the text of the disposition and development agreement, establish a 
comprehensive set of enforceable obligations that collectively govern the completion of the 
Shipyard Development.  The disposition and development agreements are binding contractual 
agreements that provide for the transfer of land from OCII  to developers, the developers' and 
OCII's rights and obligations relating to the construction of specified improvements, and the 



 

 2 S:\MOH\Housing Development Team\Form Loan Documents\Draft Loan Docs\DRAFT loan 

agreement.docx  

financing mechanisms for completing these projects.  Phase 1 covers approximately 75 acres and 
Phase 2 is significantly larger, covering over 700 acres at the Shipyard and at the adjacent 
Candlestick Point.  The Alice Griffith Replacement Project is a key component of Phase 2 of the 
Shipyard Development.  All 256 public housing units currently on site will be replaced and 248 
new affordable units will be added on the current site and two adjacent parcels (“Development” 
or “AG”).   

 
E.  In connection with the Candlestick Point and Phase 2 of Hunters Point Shipyard 

project, the Former Agency and CP Development Co., LP (“CP Dev Co”) entered into a 
Disposition and Development Agreement (Candlestick Point and Phase 2 of the Hunters Point 
Shipyard), dated June 3, 2010  (the “DDA”). The DDA includes a Below Market-Rate Housing 
Plan (“Housing Plan”). The Housing Plan defines the roles and responsibilities of the Former 
Agency and CP Dev Co regarding the development of up to 10,500 housing units, an important 
part of which is the revitalization of the Alice Griffith public housing development as a mixed-
income, service-enriched community, developed according to the principles of the City’s HOPE 
SF Program.  On December 14, 2012 the California Department of Finance (“DOF”) recognized 
the DDA as an Enforceable Obligation under the Dissolution Law.  The Dissolution Law, in 
particular California Health and Safety Code Section 34177, provides that OCII  is required to 
(1) perform obligations required pursuant to any Enforceable Obligation, and (2) continue to 
oversee development of properties until the contracted work has been completed. 

 
F.  Based on the requirements of the DDA, McCormack Baron Salazar (“MBS”) was 

selected by CP Dev Co to be the Alice Griffith Developer based upon their extensive experience 
revitalizing public housing across the country. Additional development team members include, 
the San Francisco Housing Authority (“SFHA”) and Urban Strategies, Inc., which will be 
implementing the social services program at AG.  The Borrower is the development entity for the 
overall redevelopment of Alice Griffith Public Housing and is an affiliate of MBS.  Each 
financing phase of development will have a separate development entity affiliate of MBS.  The 
current public housing site is bordered roughly by Hawes, Carroll, and Gilman Streets and vacant 
land owned by the State Parks Department and OCII (Exhibit B).  AG will include the adjacent 
State and OCII lands and be comprised of Blocks 1,2,4,5,8,9, and 14 (as shown in Exhibit B).  
Block 2, 4 1A, or 1B is the subject of this document  (the “Site”), and is divided into the 
following phases:  Block 2 is “AG Phase 1”, Block 4 is “AG Phase 2”, Block 1A is “AG Phase 
3A”, Block 1B is “AG Phase 3B” and Block 5 is “AG Phase 4”.     

 
G.  The Former Agency and Borrower entered into a Tax Increment Loan Agreement for 

$3,000,000 for master planning and initial predevelopment work for the first phases of AG on 
March 29, 2011.  Of this loan $1,916,750 was allocated to predevelopment of the first two 
phases of the AG; of this amount $958,375 was allocated to each of the first two phases.  The 
remaining balance of $1,083,250 has been allocated to site-wide master planning.  

   
H.  In August 2011, McCormack Baron Salazar as lead applicant and SFHA as co-

applicant were awarded a U.S. Department of Housing and Urban Development (“HUD”) 
Choice Neighborhoods Initiative Implementation (“CNI”) Grant in the amount of $30,500,000, 
of which $21,500,000 is to be used for housing development at AG.  The CNI program supports 
locally driven strategies to address struggling neighborhoods with distressed public or HUD-
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assisted housing through a comprehensive approach to neighborhood transformation. Local 
leaders, residents, and stakeholders, such as public housing authorities, cities, schools, police, 
business owners, nonprofits, and private developers, come together to create and implement a 
plan that transforms distressed HUD housing and addresses the challenges in the surrounding 
neighborhood. The program is designed to catalyze critical improvements in neighborhood 
assets, including vacant property, housing, services and schools.  The CNI funding comes with a 
variety of deadlines and deliverables, the most important of which is a statutory obligation that 
grants funds be expended and units delivered by September 2016 for the portion of the funds 
associated with Phases 1 and 2 and September 2017 for the portion of the funds to be used for 
Phase 3.  Therefore, CNI funds and associated funding deadlines  apply to the first three phases 
of AG.        

 
I OCII has executed predevelopment and permanent loans for the first three phases of 

development at Alice Griffith and those three phases are currently under construction. 
 
J.  Borrower has requested funds in the amount of $2,162,000  in predevelopment 

funding (“Funds or the “Funding Amount”) for AG Phase 4 (the “Project”).  This request 
includes approximately $104,051 in predevelopment costs that were originally part of the 
predevelopment loan for AG Phase 3B but were not included in the final loan amount at closing 
because Block 5, which began predevelopment as part of  AG Phase 3B, was no longer a part of 
AG Phase 3B and became AG Phase 4. On May 20, 2016 the Citywide Affordable Housing Loan 
Committee approved this request for funding. 

 
K.  On September 28, 2015 the Oversight Board of the City and County of San Francisco 

approved an expenditure of up to $9,625,000 for funding for the Development including the 
Project through Item No. 161 of the Recognized Obligation Payment Schedule for the period of 
January 1, 2016 through June 30, 2016 (“ROPS 15-16B”).  Funding is comprised of prior year 
bond funds restricted for AG in accordance with the Low and Moderate Income Housing Funds 
Due Diligence Reserve.   

 
L.  On June 21, 2016, OCII Commission approved the Borrower’s request for 

predevelopment funds for the Project. 
 
M.  Upon completion of the Project, OCII intends to transfer the affordable housing loan 

obligation, asset, and ground lease to MOHCD as the designated Successor Housing Agency of 
the City and County of San Francisco under Board Resolution 11-12, as required by Dissolution 
Law. 

 
N. OCII wishes to make a predevelopment loan to Borrower in the amount of 

$2,162,000  in predevelopment funding for the Project, pursuant to the terms of this Agreement.   
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AGREEMENT 
 

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

 
ARTICLE 1 DEFINITIONS. 
 
 1.1 Defined Terms.  As used in this Agreement, the following words and phrases 
have the following meanings: 
 
 "Accounts" means all depository accounts, including reserve and trust accounts, required 
or authorized under this Agreement or otherwise by the OCII in writing.  All Accounts must be 
maintained in accordance with Section 2.3. 
  
 “AG” has the meaning set forth in Recital D.  
 

"Agreement" means this Loan Agreement. 
 
 "Agreement Date" means the date first written above. 

 
 “Assignment of Work Product” means the assignment of work product executed by 

Borrower granting OCII a security interest in the Work Product to secure Borrower's 
performance under this Agreement and the Note prior to the Loan Closing Date, in substantially 
the form and substance attached hereto as Exhibit P. 

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

"Borrower" means: Double Rock Ventures, LLC, a California limited liability company, 
and its authorized successors and assigns. 

 
"CFR" means the Code of Federal Regulations. 
 
"Charter Documents" means:  (a) in the case of a corporation, its articles of incorporation 

and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or 
statement of partnership; and (c) in the case of a limited liability company, its operating 
agreement and any LLC certificate or statement.  The Charter Documents must be delivered to 
OCII in their original form and as amended from time to time and be accompanied by a 
certificate of good standing for Borrower issued by the California Secretary of State and, if 
Borrower is organized under the laws of a state other than California, a certificate of good 
standing issued by the Secretary of State of the state of organization, issued no more than ninety 
(90) days before the Agreement Date. 
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 "City" means the City and County of San Francisco, a municipal corporation, represented 
by the Mayor, acting by and through MOHCD.  Whenever this Agreement provides for a 
submission to the City or an approval or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise indicated. 

 
"CNA" means a 20-year capital needs assessment or analysis of replacement reserve 

requirements. 
 
 
“Control of the Site” means Borrower’s acquisition of fee ownership or a leasehold 

interest in the Site (or a portion thereof). 
 
“Conversion Date” means the date upon which Borrower’s institutional construction 

financing converts to a permanent phase requiring payments of principal amortized over the 
remaining term of such loan. 

 
“CP Dev Co” has the meaning set forth on Recital E. 
 
“CRL” has the meaning set forth in Recital A. 
 
“DDA” has the meaning set forth in Recital E. 
 
“Department of Building Inspection” has the meaning set forth in Section 5.2. 
 
"Developer Fees" has the meaning set forth in Section 15.1. 
 

 
"Disbursement" means the disbursement of all or a portion of the Funding Amount by 

OCII as described in Article 4. 
 
“Dissolution Law” has the meaning set forth in Recital C. 
 
"Distributions" has the meaning set forth in Section 13.1. 

 
 “DOF” has the meaning set forth in Recital E. 
 

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

"Environmental Laws" means all present and future federal, state, local and 
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 
agreements, authorizations, consents, licenses, permits and other governmental restrictions and 
requirements relating to health and safety, industrial hygiene or the environment or to any 
Hazardous Substance or Environmental Activity, including the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law) 
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(42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended 
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 
Environmental Policy Act of 1969 (“NEPA”) (24 CFR §§ 92 and 24 CFR §§ 58); the California 
Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous 
Substance Account Law and commonly known as the "California Superfund" law) (Cal. Health 
& Safety Code §§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of 
1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code §§ 25249.2 et seq.); 
and Sections 25117 and 25140 of the California Health & Safety Code. 
 

"Escrow Agent" means the escrow agent for the title company issuing the Title Policy. 
 

"Event of Default" has the meaning set forth in Section 19.1. 
 
"Expenditure Request" means a written request by Borrower for a Disbursement from the 

Funding Amount, which must certify that the Project costs covered by the Expenditure Request 
have been paid or incurred by Borrower. 

 
“Former Agency” has the meaning set forth in Recital G. 
 
"Funding Amount" has the meaning set forth in Recital I and in Exhibit C-1.  
 
"Funds" has the meaning set forth in Recital I means money that has been borrowed 

from OCII pursuant to the terms of this Agreement. 
 
"GAAP" means generally accepted accounting principles in effect on the date of this 

Agreement and at the time of any required performance. 
 

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

 
"Hazardous Substance" means any material that, because of its quantity, concentration or 

physical or chemical characteristics, is deemed by any Governmental Agency to pose a present 
or potential hazard to human health or safety or to the environment.  Hazardous Substance 
includes any material or substance listed, defined or otherwise identified as a "hazardous 
substance," "hazardous waste," "hazardous material," "pollutant," "contaminant," "pesticide" or 
is listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified 
as "hazardous" or "toxic" under any Environmental Law, as well as any asbestos, radioactive 
materials, polychlorinated biphenyls and any materials containing any of them, and petroleum, 
including crude oil or any fraction, and natural gas or natural gas liquids.  Materials of a type and 
quantity normally used in the construction, operation or maintenance of developments similar to 
the Project will not be deemed "Hazardous Substances" for the purposes of this Agreement if 
used in compliance with applicable Environmental Laws. 
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"HUD" means the United States Department of Housing and Urban Development acting 
by and through the Secretary of Housing and Urban Development and any authorized agents. 

 
"Indemnify" means, whenever any provision of this Agreement requires a person or 

entity (the "Indemnitor") to Indemnify any other entity or person (the "Indemnitee"), that the 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and members of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 
required to Indemnify an Indemnitee, whether the act, omission, event, occurrence or condition 
is caused by the Indemnitor or its agents, employees or contractors, or by any third party or any 
natural cause, foreseen or unforeseen; provided that no Indemnitor will be obligated to 
Indemnify any Indemnitee against any Loss arising or resulting from the gross negligence or 
intentional wrongful acts or omissions of the Indemnitee or its agents, employees or contractors.  
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
omissions of the Indemnitee (or its agents, employees or contractors), the Indemnitor must 
Indemnify the Indemnitee for that part of the Loss not attributable to its own grossly negligent or 
intentionally wrongful acts or omissions or those of its agents, employees or contractors. 
 

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

"Indemnitor" has the meaning set forth in the definition of "Indemnify." 
 

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

"Loan" has the meaning set forth in Recital L.  
 
“Loan Closing” means the date on which all conditions to closing of the loan under 

Section 4.3 have been met and Borrower and OCII authorize recordation of the Deed of Trust 
and Declaration of Restrictions. 

 
“Loan Committee” has the meaning set forth in Recital I. 
 
"Loss" or "Losses" includes any loss, liability, damage, cost, expense or charge and 

reasonable attorneys' fees and costs, including those incurred in a proceeding in court or by 
mediation or arbitration, on appeal or in the enforcement of OCII’s or the City's rights or in 
defense of any action in a bankruptcy proceeding. 

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

 
 “MBS” has the meaning set forth in Recital F. 
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"Median Income" means area median income as determined by HUD for the San 
Francisco area, adjusted solely for household size, but not high housing cost area. 

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

successor.  
 

"Note" means the promissory note executed by Borrower in favor of OCII in the principal 
amount of the Funding Amount.   

 
“Oversight Board” has the meaning set forth in Recital E. 
 
“OCII” means the Successor Agency to the Redevelopment Agency of the City and 

County of San Francisco, known as the Office of Community Investment and Infrastructure. 
 
 “OCII Documents" means this Agreement, the Note, , the Assignment of Work Product 

and any other documents executed or, delivered in connection with this Agreement. 
 
“OCII Monthly Project Update” has the meaning set forth in Section 10.2. 
 
“Official Records” has the meaning set forth in Article 3. 
 
"Operating Reserve Account" has the meaning set forth in Section 12.2. 
 
"Opinion" means an opinion of Borrower's California legal counsel, satisfactory to OCII 

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

 
"Payment Date" means the first May 1st following the Completion Date and each 

succeeding until the Maturity Date. 
  

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

 
"Project" means the development described in Recital E  If indicated by the context, 

"Project" means the Site and the improvements developed on the Site. 
 

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

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

 
 “Schedule of Performance” means the schedule attached hereto as Exhibit M that sets 
forth Project tasks and milestones and the dates by which they will be completed. 
 

"Section 8" means rental assistance provided under Section 8(c)(2)(A) of the United 
States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 
programs. 
 

"Senior Lien" has the meaning set forth in Section 24.1. 
 
"SFHA" means the San Francisco Housing Authority. 
 
"Site" means the real property described in Recital F of this Agreement. 

 
"Table" means the Table of Sources and Uses. 

 
"Table of Sources and Uses" means a table of sources and uses of funds attached hereto 

as Exhibit C  -1, including a line item budget for the use of the Funding Amount, which table 
may not be adjusted without OCII’s prior written approval.  

 
"TCAC" means the California Tax Credit Allocation Committee.  
 
"Tenant" means any residential household in the Project. 
 
“Tenant Selection Plan” has the meaning set forth in Section 6.1. 
 
"Title Policy" means an ALTA extended coverage lender's policy of title insurance in 

form and substance satisfactory to OCII, issued by an insurer selected by Borrower and 
satisfactory to OCII, together with any endorsements and policies of coinsurance and/or 
reinsurance required by OCII, in a policy amount equal to the Funding Amount, insuring the 
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 
subject only to the Permitted Exceptions. 
 

"Unit" means a residential rental unit within the Project. 
 
 “Work Product” has the meaning set forth in Section 24.21. 
 
1.2 Interpretation. The following rules of construction will apply to this Agreement 

and the other OCII Documents. 
 

  (a) The masculine, feminine or neutral gender and the singular and plural 
forms include the others whenever the context requires.  The word "include(s)" means 
"include(s) without limitation" and "include(s) but not limited to," and the word "including" 
means "including without limitation" and "including but not limited to" as the case may be.  No 
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listing of specific instances, items or examples in any way limits the scope or generality of any 
language in this Agreement.  References to days, months and years mean calendar days, months 
and years unless otherwise specified.  References to a party mean the named party and its 
successors and assigns. 
  
  (b) Headings are for convenience only and do not define or limit any terms.  
References to a specific OCII Document or other document or exhibit mean the document, 
together with all exhibits and schedules, as supplemented, modified, amended or extended from 
time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits 
refer to this Agreement unless otherwise stated. 
 
  (c) Accounting terms and financial covenants will be determined, and 
financial information must be prepared, in compliance with GAAP as in effect on the date of 
performance.  References to any Law, specifically or generally, will mean the Law as amended, 
supplemented or superseded from time to time.   
 
  (d) The terms and conditions of this Agreement and the other OCII 
Documents are the result of arms'-length negotiations between and among sophisticated parties 
who were represented by counsel, and the rule of construction to the effect that any ambiguities 
are to be resolved against the drafting party will not apply to the construction and interpretation 
of the OCII Documents.  The language of this Agreement must be construed as a whole 
according to its fair meaning. 
 
 1.3 Websites for Statutory References.  The statutory and regulatory materials listed 
below may be accessed through the following identified websites. 
 
  (a) CFR provisions: www.access.gpo/nara/cfr 
 
  (b) OMB circulars: www.whitehouse.gov/OMB/circulars 
 

 (c) S.F. Administrative Code: 
www.sfgov.org/site/government_index.asp#codes 
 
 1.4 Contracting and Workforce Requirements.  Borrower shall use the OCII contract 
compliance requirements for procurement activities, as further set forth in Exhibit F of this 
Agreement. Workforce requirements are set forth in Exhibit E of this Agreement. 
 
  
ARTICLE 2 FUNDING. 
 

2.1 Funding Amount.  OCII agrees to lend to Borrower a maximum principal amount 
equal to the Funding Amount in order to finance predevelopment costs associated with the 
Project. The project has incurred costs dating back to September 1, 2014.  The Funding Amount 
will be disbursed according to the terms and subject to the conditions set forth in this Agreement. 
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 2.2 Use of Funds.  Borrower acknowledges that the OCII's agreement to make the 
Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in 
Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved 
Table of Sources and Uses.   

 
2.3 Accounts; Interest.  Each Account to be maintained by Borrower under this 

Agreement must be held in a bank or savings and loan institution acceptable to OCII as a 
segregated account that is insured by the Federal Deposit Insurance Corporation or other 
comparable federal insurance program.  With the exception of tenant security deposit trust 
accounts, any interest earned on funds in any Account must be used for the benefit of the Project.  
 

2.4 Records.  Borrower must maintain and provide to the OCII upon request records 
that accurately and fully show the date, amount, purpose and payee of all expenditures from each 
Account authorized under this Agreement or by the OCII in writing and keep all estimates, 
invoices, receipts and other documents related to expenditures from each Account.  In addition 
Borrower must provide to the OCII promptly following Borrower's receipt, complete copies of 
all monthly bank statements, together with a reconciliation, for each Account until all funds 
(including accrued interest) in each Account have been disbursed for eligible uses. 
 
 2.5 Conditions to Additional Financing.  The OCII may grant or deny any application 
by Borrower for additional financing for the Project in its sole discretion. 
 
ARTICLE 3 TERMS. 

 

Borrower's repayment obligations with respect to the Funding Amount will be evidenced 
and governed by the Note, which will govern in the event of any conflicting provision in this 
Agreement. 

 

3.1 Maturity Date.  Borrower must repay all amounts owing under the OCII 
Documents on the date that is the earliest to occur of: (i) the close of construction financing for 
the Project, or (ii) the date the Borrower, or its approved successors or assigns, and OCII execute 
a permanent loan agreement that incorporates the Loan Amount and all accrued interest, or (iii) 
three (3) years from the Effective Date (the "Maturity Date").  Notwithstanding the forgoing, if 
Borrower's failure to close the construction financing or execute a permanent loan agreement 
with OCII by the Maturity Date that is not caused by Borrower's acts or omissions, whether 
direct or indirect, and if Borrower has acted in good faith and is not in default under any of the 
OCII Documents at the time, then in such an event, Borrower shall deliver to OCII all of the 
Work Product, the Note shall be deemed satisfied in full and Borrower shall be deemed to be 
released from all obligation or liability with respect to this Agreement and the Loan.  If (i) 
additional financing for the Project from OCII in the form of a construction and permanent loan 
is subsequently approved by OCII Commission (the “Construction/Permanent Loan”), (ii) forms 
of Construction and Permanent Loan documents are executed by OCII and the Borrower, and 
(iii) all or any portion of the Construction/Permanent Loan is funded; then (a) this Agreement 
shall be terminated; (b) the Note shall be cancelled, and (c) the outstanding balance of this Loan, 
including all accrued interest, shall be combined with the Construction/Permanent Loan for 
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purposes of repayment and thereafter shall bear interest and be repaid in accordance with the 
terms of the Construction/Permanent Loan.   

 

3.2 Intentionally Omitted   

 

3.3 Interest.  The outstanding principal balance of the Loan will bear simple interest 
at a rate of three percent (3%) per annum, as provided in the Note.  If a Construction/Permanent 
Loan for the Project from OCII is subsequently approved by OCII Commission the parties 
acknowledge that the Borrower may request and OCII may approve a reduced interest rate in 
order to maintain Project feasibility. 

 

3.4 Default Interest Rate.  Upon the occurrence of an Event of Default under any 
OCII Document, the principal balance of the Loan will bear interest at the default interest  
compounded annual rate equal to the lesser of:  (a) ten percent (10%); or (b) the maximum 
lawful rate of interest, with such default interest rate commencing as of the date an Event of 
Default occurs and continuing until such Event of Default is fully cured.  In addition, the default 
interest rate will apply to any amounts to be reimbursed to the OCII under any OCII Document if 
not paid when due or as otherwise provided in any OCII Document. 

 

3.5 Repayment of Principal and Interest.  Subject to Section 3.1 above, the 
outstanding principal balance of the Loan will be due and payable on the Maturity Date 
according to the terms set forth in full in the Note.   

 

3.6 Changes In Funding Streams.  OCII's agreement to make the Loan on the terms 
set forth in this Agreement and the Note is based in part on Borrower's projected sources and 
uses of all predevelopment activities associated with the Project, as set forth in the Table of 
Sources and Uses. Borrower covenants to give written notice to the OCII within thirty (30) days 
of any significant changes in budgeted funding or income set forth in documents previously 
provided to the OCII.  Examples of significant changes include loss or adjustments (other than 
regular annual adjustments) in funding under Shelter + Care, Section 8 or similar programs. OCII 
reserves the right to modify the terms of this Agreement based upon any substantial reductions in 
Borrower’s projected sources or substantial increase in Borrower’s uses of all funds for the 
Project to the extent Borrower has not provided additional Project sources sufficient to cover any 
reductions in sources or increase in uses, which sources shall be acceptable to the OCII in its 
reasonable discretion. 

 

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

ARTICLE 4 CLOSING; DISBURSEMENTS 
 
4.1 Generally.  Subject to the terms of this Agreement, OCII will make 

Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of 
Borrower in accordance with this Agreement and the approved line item budget contained in the 
Table of Sources and Uses.  

 
4.2 Closing.  In the event Borrower does not satisfy all of the conditions to Loan 

Closing contained in Section 4.3 (b) within twenty-four (24) months of the date of this 
Agreement, OCII may declare this Agreement to be null and void. 

 
4.3 Conditions Precedent to Closing.  OCII will authorize the close of the Loan upon 

satisfaction of the conditions in this Section. 
 

(a) Borrower must have delivered to OCII fully executed (and for 
documents to be recorded, acknowledged) originals of the following documents, 
in form and substance satisfactory to the OCII:  (i) the Note; (ii) this Agreement 
(in triplicate); (iii) the Opinion; (iv) the Authorizing Resolutions; and (v) any 
other OCII Documents reasonably requested by OCII.   

 
  (b) Borrower must have delivered to OCII Borrower's Charter 

Documents. 
 
  (c) Borrower must have delivered to OCII insurance endorsements 

and, if requested by OCII, copies of policies for all insurance required under Exhibit G of this 
Agreement.  
 
 4.4 Intentionally Omitted.   
 
 4.5 Disbursements.   
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(a) The Funding Amount is available for disbursement.  OCII’s obligation to approve 

the expenditure of Predevelopment Funds prior to the Loan Closing Date is subject to 
Borrower’s satisfaction of the following conditions precedent: 
 
  (i) Borrower must have delivered to OCII (an Expenditure Request in form 
and substance satisfactory to OCII, together with:  (i) copies of invoices, contracts or other 
documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 
the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 
previous Expenditure Request.  Any request from Borrower to reallocate Funds between the line 
items or to change the budget limits for a line item from what is shown in the Table of Sources 
and Uses must be approved as follows: (i) except for funds moved from the contingency line 
item to another line item, a requested reallocation of Funds in an amount up to ten percent (10%) 
of the Loan Amount in the aggregate may be made with the express written approval of OCII’s 
Executive Director or his/her designee; and (ii) except for funds moved from the contingency 
line item to another line item, a requested reallocation of Funds in an amount that exceed ten 
percent (10%) of the Loan Amount may be made only with the express written approval of the 
OCII Executive Director. Reallocations of Funds from contingency line items to other line items 
shall not require the consent of OCII.  
 
  (ii) No Event of Default, or event that with notice or the passage of time or 
both could constitute an Event of Default, may have occurred that remains uncured as of the date 
of the Expenditure Request. 
 
  (iii) With respect to any Expenditure Request that covers rehabilitation or 
construction costs, Borrower must have certified to OCII that the Project complies with the labor 
standards set forth in Exhibit F, Section 1, if applicable. 
 
  (iv) Borrower must have complied with the following  loan conditions, as 
required by the Citywide Affordable Housing Loan Committee through its approval of the 
Project’s Loan Evaluation on  May 20, 2016 Loan Evaluation which  include: 
 

1. Borrower will work with OCII/MOHCD staff and financial advisor to determine the 
most appropriate financial plan for each phase of the Project that conforms to the 
DDA, MOHCD Underwriting Guidelines, CNI and applicable HUD regulations, and 
HOPE SF principles. 

2. Borrower will continue to explore possibilities for maximizing leveraging of OCII 
sources and increasing permanent debt on the Project. 

3. Borrower will evaluate the possibility of incorporating Affordable Housing Program 
funds in the Project. 

4. Borrower will evaluate the proposed operating costs to ensure monthly per unit 
operating expenses are in line with MOHCD/OCII comparable projects while 
providing appropriate staffing and keeping costs as efficient as possible. 

5. MOHCD/OCII must review and approve the investor and lender selection process 
for the Projects.  Borrower must allow MOHCD/OCII staff and its financial advisor 
to communicate directly with prospective and selected lenders/investors.   
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 (b) OCII shall endeavor to either approve or disapprove such Expenditure Request 
within 10 business days of receipt.  In the event OCII disapproves an Expenditure Request OCII 
shall provide written notice thereof to Borrower specifying the reason for such disapproval.  
OCII shall endeavor to fund all approved expenditure requests within five (5) business days of 
approval. 
 

4.6 Schedule of Performance.  Borrower must perform in accordance with the 
Schedule of Performance (Exhibit M).  The Schedule of Performance may be modified at the 
request of the Borrower; however, any modification to the Schedule of Performance shall be at 
the reasonable discretion of the OCII Executive Director. 

 
 4.7 Intentionally Omitted. 
 
 4.8 Limitations on Approved Expenditures.  OCII may refuse to approve any 
expenditure:  (a) during any period in which an event that, with notice or the passage of time or 
both, would constitute an Event of Default remains uncured; or (b) for disapproved, unauthorized 
or improperly documented expenses.  OCII is not obligated to approve expenditure of the full 
Funding Amount unless approved Expenditure Requests support disbursement of the full 
Funding Amount, and in no event may the aggregate amount of all Funds disbursed to Borrower 
under this Agreement exceed the Funding Amount.  
 
ARTICLE 5 INTENTIONALLY OMITTED. 
 
ARTICLE 6  INTENTIONALLY OMITTED. 
 
ARTICLE 7 INTENTIONALLY OMITTED. 
 
ARTICLE 8 INTENTIONALLY OMITTED. 
 
ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 
 
 9.1 Borrower Compliance.  Borrower must comply, and where applicable, require its 
contractors to comply, with all applicable Laws governing the use of Funds for the construction, 
rehabilitation and/or operation of the Project, including the requirements of the CRL, and those 
requirements set forth in Exhibit F.  Borrower acknowledges that its failure to comply with any 
of these requirements will constitute an Event of Default under this Agreement.  Subject to 
Section 23.1, this Section does not prohibit Borrower from contesting any interpretation or 
application of Laws in good faith and by appropriate proceedings.   
 
 



 

 16 S:\MOH\Housing Development Team\Form Loan Documents\Draft Loan Docs\DRAFT loan 

agreement.docx  

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 
 
 10.1 Generally.   
 
  (a) Borrower understands and agrees that it will be monitored by OCII from 
time to time to assure compliance with all terms and conditions in this Agreement and all Laws.  
Borrower acknowledges that, if and after Borrower acquires Control of the Site, OCII may also 
conduct periodic on-site inspections of the Project provided access to the interior of any 
residential unit is preceded by no less than 48 hours’ prior notice.  Borrower must cooperate with 
the monitoring by OCII and ensure full access to the Project and all information related to the 
Project as reasonably required by OCII. 
 
  (b) Borrower must keep and maintain books, records and other documents 
relating to the receipt and use of all Funds.  Borrower must maintain records of all income, 
expenditures, assets, liabilities, contracts, operations, tenant eligibility and condition of the 
Project.  All financial reports must be prepared and maintained in accordance with GAAP as in 
effect at the time of performance. 
 
  (c) Borrower must provide written notice of the replacement of: the member  
or manager of its administrative general partner or the  executive director, director of housing 
development, director of property management and/or any equivalent position within the sole 
member of the managing general partner, within thirty (30) days after the effective date of such 
replacement. 
 
 10.2 Monthly Reporting.  Commencing upon the Loan Closing Date, Borrower must 
submit monthly reports (the “OCII Monthly Project Update”) describing progress toward 
developing the Project with respect to obtaining necessary approvals from other City 
departments, procuring architects, consultants and contractors, changes in scope, cost or schedule 
and significant milestones achieved in the past month and expected to be achieved in the coming 
month.  The OCII Monthly Project Update must be submitted by email in substantially the form 
attached hereto as Exhibit N through submission of Forms 8609. 
   
 
 10.3 Response to Inquiries.  At the request of OCII, its agents, employees or attorneys, 
Borrower must respond promptly and specifically to questions relating to the income, 
expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of 
any mortgage encumbering the Project and any other requested information with respect to 
Borrower or the Project. 
 
 10.4 Delivery of Records.  At the request of OCII, made through its agents, employees, 
officers or attorneys, Borrower must provide OCII within a reasonable period of time of no less 
than sixty (60) days from request therefor with copies of each of the following documents, 
certified in writing by Borrower to be complete and accurate: 
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  (a) all tax returns filed with the United States Internal Revenue Service, the 
California Franchise Tax Board and/or the California State Board of Equalization on behalf of 
Borrower and any general partner or manager of Borrower;  
 
  (b) all previously prepared certified financial statements of Borrower and, if 
applicable, its general partner or manager, the accuracy of which must be certified by an auditor 
satisfactory to OCII; and 
 
  (c) any other records related to Borrower's ownership structure and the use 
and occupancy of the Site. 
 
 10.5 Access to Other Project Books and Records.  In addition to Borrower's obligations 
under Sections 2.4, 10.1, 10.2, and 10.3, any other obligations to provide reports or maintain 
records in this Agreement or any other OCII Document, Borrower agrees that duly authorized 
representatives of OCII (which shall include but not be limited to MOHCD staff) will have 
access to and the right to inspect, copy, audit and examine all books, records and other 
documents Borrower is required to keep at all reasonable times, following reasonable notice, for 
the retention period required under Section 10.6. 
 
 10.6 Records Retention.  Borrower must retain all records required for the periods 
required under applicable Laws.  
 
ARTICLE 11 INTENTIONALLY OMITTED. 
 
ARTICLE 12  INTENTIONALLY OMITTED.. 
 
ARTICLE 13 INTENTIONA LLY OMITTED. 
 
ARTICLE 14 INTENTIONALLY OMITTED.. 
 
ARTICLE 15 DEVELOPER FEES.   
  

15.1 Amount.  OCII has approved the payment of fees in an amount not to exceed 
Three Hundred Seventy Five Thousand and No/100 Dollars ($375,000.00) to Developer during 
the term of this Agreement (“Developer Fees”), to be paid in accordance with the Developer Fee 
Schedule attached hereto as Exhibit O.  
 
ARTICLE 16 TRANSFERS. 
 
 16.1 Permitted Transfers/Consent.  Borrower may not cause or permit any voluntary 
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  
(a) transfers of the general partnership or manager's interest in Borrower to a nonprofit public 
benefit corporation approved in advance by OCII;  or (b) removal of a general partner of 
Borrower in accordance with the terms of Borrower’s limited partnership agreement.  Any other 
transfer, assignment, encumbrance or lease without OCII's prior written consent will be voidable 
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and, at OCII's election, constitute an Event of Default under this Agreement.  OCII's consent to 
any specific assignment, encumbrance, lease or other transfer will not constitute its consent to 
any subsequent transfer or a waiver of any of OCII's rights under this Agreement. 
 
ARTICLE 17 INSURANCE AND BONDS. 
 
 17.1 Borrower's Insurance.  Commencing on the date hereof, Borrower must obtain 
and maintain, or cause to be obtained and maintained, insurance and bonds as set forth in 
Exhibit G throughout the term of this Agreement at no expense to OCII. 
 
ARTICLE 18 GOVERNMENTAL APPROVALS. 
 
 18.1 Compliance.  Borrower covenants that it has obtained or will obtain in a timely 
manner and comply with all federal, state and local governmental approvals required by Law to 
be obtained for the Project.  Subject to Section 23.1, this Section does not prohibit Borrower 
from contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings.  
 
ARTICLE 19 DEFAULT. 
 
 19.1 Event of Default.  Any material breach by Borrower of any covenant, agreement, 
provision or warranty contained in this Agreement or in any of the OCII Documents that remains 
uncured upon the expiration of any applicable notice and cure periods contained in any OCII 
Document will constitute an "Event of Default," including the following: 
 
  (a) Borrower fails to make any payment required under this Agreement within 
fifteen (15) days after the date when due; or  
 
  (b) Intentionally omitted; or 
 
  (c) Borrower fails to perform or observe any other term, covenant or 
agreement contained in any OCII Document, and the failure continues for thirty (30) days after 
Borrower's receipt of written notice from OCII to cure the default, or, if the default cannot be 
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 
longer period of time deemed necessary by OCII, provided that Borrower commences to cure the 
default within the 30-day period and diligently pursues the cure to completion; or  
 
  (d) Any representation or warranty made by Borrower in any OCII Document 
proves to have been incorrect in any material respect when made; or 
 
  (e) Intentionally omitted; or 
 
  (f) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 
ceases to exist in its present form (unless otherwise approved pursuant to Article 16) and (where 
applicable) in good standing and duly qualified under the laws of the jurisdiction of formation 
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and California for any period of more than ten (10) days; or, if Borrower is an individual, 
Borrower dies or becomes incapacitated; or all or substantially all of the assets of Borrower are 
sold or otherwise transferred except as permitted under Section 16.1; or 
 
  (g) Without OCII's prior written consent as required under the terms of this 
Agreement, Borrower assigns or attempts to assign any rights or interest under any OCII 
Document, whether voluntarily or involuntarily, except as permitted under Section 16.1; or 
 
  (h) Without OCII's prior written consent, Borrower voluntarily or 
involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any 
portion of the ownership interests in Borrower except as permitted under Article 16; or 
 
  (i) Without OCII’s prior written consent, Borrower transfers, or authorizes 
the transfer of, funds in any Account required or authorized under this Agreement; or 
 
  (j) Intentionally omitted; or 
 
  (k) Borrower is subject to an order for relief by the bankruptcy court, or is 
unable or admits in writing its inability to pay its debts as they mature or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee or similar official for Borrower or for all or any part of its property (or an 
appointment is made without its consent and the appointment continues undischarged and 
unstayed for ninety (90) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 
continues undismissed and unstayed for more than ninety (90) days); or any judgment, writ, 
warrant of attachment or execution or similar process is issued or levied against the Site, the 
improvements or any other property of Borrower and is not released, vacated or fully bonded 
within ninety (90) days after its issue or levy; or  
 
  (l) Any material adverse change occurs in the financial condition or 
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 
adverse impact on the Project; or 
 
  (m) Intentionally omitted; or 
 

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

(p) Borrower is in default of its obligations under any other agreement entered 
into with OCII or the City and County of San Francisco, and the default remains uncured 
following the expiration of any applicable cure periods. 
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 19.2 Remedies.  During the pendency of an uncured Event of Default, OCII may 
exercise any right or remedy available under this Agreement or any other OCII Document or at 
law or in equity.  All of OCII’s rights and remedies following an Event of Default are 
cumulative, including: 
 
  (a) OCII at its option may declare the unpaid principal balance of the Note, 
together with default interest as provided in the Note and any other charges due under the Note 
and the other OCII Documents, immediately due and payable without protest, presentment, 
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 
waives.   
 
  (b) OCII at its option may terminate all commitments to make Disbursements, 
or, without waiving the Event of Default, OCII may determine to make further Disbursements 
upon terms and conditions satisfactory to OCII in its sole discretion. 
 
  (c) OCII may perform any of Borrower's obligations in any manner, in OCII's 
reasonable discretion. 
 
  (d) OCII may terminate this Agreement. 
 
  (e) OCII, either directly or through an agent or court-appointed receiver, may 
take possession of the Project and enter into contracts and take any other action OCII deems 
appropriate to complete or construct all or any part of the improvements, subject to modifications 
and changes in the Project OCII deems appropriate. 
 
  (f) OCII may apply to any court of competent jurisdiction for specific 
performance, or an injunction against any violation, of this Agreement or for any other remedies 
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 
 
  (g) Upon the occurrence of an Event of Default described in Section 19.1(k), 
the unpaid principal balance of the Note, together with default interest as provided in the Note 
and any other charges due under the Note and the other OCII Documents, will become due and 
payable automatically.   
 
  (h) All costs, expenses, charges and advances of OCII in exercising its 
remedies or to protect the Project will be deemed to constitute a portion of the principal balance 
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 
Borrower reimburses OCII within ten (10) days of OCII’s demand for reimbursement. 
 
 19.3 Force Majeure.  The occurrence of any of the following events will excuse 
performance of any obligations of OCII or Borrower rendered impossible to perform while the 
event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial 
orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 
causes beyond the control of the party obligated to perform.  The occurrence of a force majeure 
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event will excuse Borrower's performance only in the event that Borrower has provided notice to 
OCII within thirty (30) days after the occurrence or commencement of the event or events, and 
Borrower's performance will be excused for a period ending thirty (30) days after the termination 
of the event giving rise to the delay.   
 
ARTICLE 20 REPRESENTATIONS AND WARRANTIES. 
 
 20.1 Borrower Representations and Warranties.  As a further inducement for OCII to 
enter into this Agreement, Borrower represents and warrants as follows:   
 
  (a) The execution, delivery and performance of the OCII Documents will not 
contravene or constitute a default under or result in a lien upon assets of Borrower under any 
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 
Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon 
or affecting Borrower. 
 
  (b) When duly executed, the OCII Documents will constitute the legal, valid 
and binding obligations of Borrower.  Borrower hereby waives any defense to the enforcement 
of the OCII Documents related to alleged invalidity of the OCII Documents. 
 
  (c) No action, suit or proceeding is pending or threatened that might affect 
Borrower or the Project adversely in any material respect. 
 
  (d) Borrower is not in default under any agreement to which it is a party, 
including any lease of real property. 
 
  (e) None of Borrower, Borrower's principals or Borrower's general contractor 
has been suspended or debarred by the Department of Industrial Relations or any Governmental 
Agency, nor has Borrower, any of its principals or its general contractor been suspended, 
disciplined or prohibited from contracting with any Governmental Agency.   
 

(f) The Loan is in balance, and the Funding Amount, together with all other 
committed sources of financing for the Project, are sufficient to complete the Project in 
accordance with this Agreement. 
 
  (g) All statements and representations made by Borrower in connection with 
the Loan remain true and correct as of the date of this Agreement. 



 

 22 S:\MOH\Housing Development Team\Form Loan Documents\Draft Loan Docs\DRAFT loan 

agreement.docx  

 
ARTICLE 21 NOTICES. 
 
 21.1 Written Notice.  All notices required by this Agreement must be made in writing 
and may be communicated by personal delivery, overnight delivery service, facsimile (if 
followed within one (1) business day by first class mail) or by United States certified mail, 
postage prepaid, return receipt requested.  Delivery will be deemed complete as of the earlier of 
actual receipt (or refusal to accept proper delivery) or five (5) days after mailing, provided that 
any notice that is received after 5 p.m. on any day or on any weekend or holiday will be deemed 
to have been received on the next succeeding business day.  Notices must be addressed as 
follows: 
 
To OCII: Office of Community Investment and Infrastructure 

Successor Agency to the San Francisco Redevelopment Agency 
    1 South Van Ness, 5th Floor 
    San Francisco, CA  94103 

Attn: Executive Director 
 
With a copy to:  Mayor's Office of Housing and Community Development 
    1 South Van Ness Avenue, 5th Floor 
    San Francisco, CA   94103 
    Attn:  Director 
 
To Borrower:   McCormack Baron Salazar, Inc. 

720 Olive Street, Suite 2500 
St. Louis, MO  63101 
Attn:  Hillary Zimmerman 

  
With a copy to:  Klein Hornig 
  101 Arch Street, Suite 1101 
  Boston, MA 02110 
  Attn:  Daniel Rosen 

 
With a copy to:  McCormack Baron Salazar, Inc. 

 535 Mission Street, Suite 1400 
 San Francisco, California 94105 
 Attn: Yusef Freeman 

 
 
 
or any other address a party designates from time to time by written notice sent to the other party 
in manner set forth in this Section. 
 
 21.2 Required Notices.  Borrower agrees to provide notice to OCII in accordance with 
Section 21.1 of the occurrence of any change or circumstance that:  (a) will have an adverse 
effect on the physical condition or intended use of the Project; (b) causes the Loan to be out of 
balance; or (c) will have a material adverse effect on Borrower's operation of the Site or ability to 
repay the Loan. 



 

 23 S:\MOH\Housing Development Team\Form Loan Documents\Draft Loan Docs\DRAFT loan 

agreement.docx  

 
ARTICLE 22 HAZARDOUS SUBSTANCES. 
 

22.1 Borrower's Representations.  Unless OCII otherwise consents in writing, at all 
times from and after the date of this Agreement, at its sole expense, Borrower must:  (a) comply 
with all applicable Environmental Laws relating to the Site and the Project, and not engage in or 
otherwise permit its agents to cause the occurrence of any Environmental Activity in violation of 
any applicable Environmental Laws or that is not customary and incidental to the intended use of 
the Site, provided that nothing contained in this Section will prevent Borrower from contesting, 
in good faith and by appropriate proceedings, any interpretation or application of Environmental 
Laws; and (b) deliver to OCII notice of the discovery by Borrower of any Environmental 
Activity on the Site promptly following Borrower's discovery. 
 
 
ARTICLE 23 INDEMNITY. 
 

23.1 Borrower's Obligations.  Borrower must Indemnify OCII, the City, and their 
respective officers, agents and employees (individually or collectively, an "Indemnitee") against 
any and all Losses arising out of:  (a) any default by Borrower in the observance or performance 
of any of Borrower's obligations under the OCII Documents (including those covenants set forth 
in Article 22 above); (b) any failure of any representation by Borrower to be correct in all 
respects when made; (c) injury or death to persons or damage to property or other loss occurring 
on or in connection with the Site or the Project, whether caused by the negligence or any other 
act or omission of Borrower (or its agents) or by negligent, faulty, inadequate or defective 
design, building, construction, rehabilitation or maintenance or any other condition or otherwise, 
but only to the extent such event arises directly or indirectly from Borrower’s (or its agents) 
activities on the Site; (d) any claim of any surety in connection with any bond relating to the 
construction or rehabilitation of any improvements or offsite improvements performed by 
Borrower or its agents; (e) any claim, demand or cause of action, or any action or other 
proceeding, whether meritorious or not, brought or asserted against any Indemnitee that relates to 
or arises out of the OCII Documents, the Loan, Borrower’s (or its agents) activities on the Site or 
the Project, or any transaction contemplated by, or the relationship between Borrower and OCII 
or Borrower and the City or any action or inaction by OCII or the City under, the OCII 
Documents; (f) the occurrence, before the expiration of the term of this Agreement, of any 
Environmental Activity caused or permitted by Borrower on the Site or any failure of Borrower 
(or its agents) to comply with all applicable Environmental Laws relating to Borrower’s (or its 
agents) activities on the Project or the Site; (g) the occurrence, after the termination of this 
Agreement, of any Environmental Activity resulting directly or indirectly from any 
Environmental Activity occurring from the date of this Agreement until the termination of this 
Agreement relating directly or indirectly to Borrower’s (or its agents) activities on the Project or 
the Site; (h) any liability of any nature arising from Borrower’s contest of or relating to the 
application of any Law, including any contest permitted under Sections 9.1, 18.1 and 22.2; or (i) 
any claim, demand or cause of action, or any investigation, inquiry, order, hearing, action or 
other proceeding by or before any Governmental Agency, whether meritorious or not, that 
directly or indirectly relates to, arises from or is based on the occurrence or allegation of any of 
the matters described in clauses (a) through (h) above, provided that no Indemnitee will be 
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entitled to indemnification under this Section for matters caused solely by its own gross 
negligence or willful misconduct.  In the event any action or proceeding is brought against an 
Indemnitee by reason of a claim arising out of any Loss for which Borrower has indemnified the 
Indemnitees, upon written notice, Borrower must answer and otherwise defend the action or 
proceeding using counsel approved in writing by the Indemnitee at Borrower's sole expense.  
Each Indemnitee will have the right, exercised in its sole discretion, but without being required 
to do so, to defend, adjust, settle or compromise any claim, obligation, debt, demand, suit or 
judgment against the Indemnitee in connection with the matters covered by this Agreement.  The 
provisions of this Section will survive the repayment of the Loan and/or termination of this 
Agreement. 
 
 23.2 No Limitation.  Borrower's obligations under Section 23.1 are not limited by the 
insurance requirements under this Agreement. 
 
ARTICLE 24 GENERAL PROVISIONS. 
 
 24.1 Intentionally Omitted 
 
 24.2 No Third Party Beneficiaries other than City.  Nothing contained in this 
Agreement, nor any act of OCII, may be interpreted or construed as creating the relationship of 
third party beneficiary, limited or general partnership, joint venture, employer and employee, or 
principal and agent between OCII and Borrower or Borrower's agents, employees or contractors.  
Notwithstanding the forgoing, OCII and Borrower hereby acknowledge and agree that as the 
intended assignee of OCII’s rights under the OCII Documents, the City is a third party 
beneficiary under the OCII Documents. 
 
 24.3 No Claims by Third Parties.  Nothing contained in this Agreement creates or 
justifies any claim against OCII by any person or entity with respect to the purchase of materials, 
supplies or equipment, or the furnishing or the performance of any work or services with respect 
to the Project.  Borrower must include this requirement as a provision in any contracts for the 
development of the Project. 
 
 24.4 Entire Agreement.  This Agreement and its Exhibits incorporate the terms of all 
agreements made by OCII and Borrower with regard to the subject matter of this Agreement.  No 
alteration or variation of the terms of this Agreement will be valid unless made in writing and 
signed by the parties hereto.  No oral understandings or agreements not incorporated herein will 
be binding on OCII or Borrower.   
 
 24.5 OCII Obligations.  OCII's sole obligation under this Agreement is limited to 
providing the Funds as described in this Agreement, up to the Funding Amount.  Under no 
circumstances, including breach of this Agreement, will OCII be liable to Borrower for any 
special or consequential damages arising out of actions or failure to act by OCII in connection 
with any of the OCII Documents. 
 
 24.6 Borrower Solely Responsible.  Borrower is an independent contractor with the 
right to exercise full control of employment, direction, compensation and discharge of all 
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persons assisting in the performance contemplated under this Agreement.  Borrower is solely 
responsible for:  (a) its own acts and those of its agents, employees and contractors and all 
matters relating to their performance, including compliance with Social Security, withholding 
and all other Laws governing these matters and requiring that contractors include in each 
contract that they will be solely responsible for similar matters relating to their employees; (b) 
any losses or damages incurred by Borrower, any of its contractors or subcontractors and OCII 
and its officers, representatives, agents and employees on account of any act, error or omission of 
Borrower in the performance of this Agreement or any other OCII Document and the 
development and operation of the Project; and (c) all costs and expenses relating to Borrower's 
performance of obligations under the OCII Documents, the delivery to OCII of documents, 
information or items under or in connection with any of the OCII Documents and taxes, fees, 
costs or other charges payable in connection with the execution, delivery, filing and/or recording 
of any OCII Document or document required under any OCII Document.   
 
 24.7 No Inconsistent Agreements.  Borrower warrants that it has not executed and will 
not execute any other agreement(s) with provisions materially contradictory or in opposition to 
the provisions of this Agreement.   
 
 24.8 Inconsistencies in OCII Documents.  In the event of any conflict between the 
terms of this Agreement and any other OCII Document, the terms of this Agreement control 
unless otherwise stated; provided, however, that any provision in this Agreement in conflict with 
any Law will be interpreted subject to that Law. 
 
 24.9 Governing Law.  This Agreement is governed by California law without regard to 
its choice of law rules. 
 
 24.10 Joint and Several Liability.  If more than one person or entity signs this 
Agreement as Borrower, the obligations of such persons and entities shall be joint and several.   
 
 24.11 Successors.  Except as otherwise limited herein, the provisions of this Agreement 
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 
legal representatives, successors and assigns.  This provision does not relieve Borrower of its 
obligation under the OCII Documents to obtain OCII's prior written consent to any assignment or 
other transfer of Borrower's interests in the Loan, the Site or the ownership interests in Borrower. 
 
 24.12 Attorneys' Fees.  If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any party's actions in connection with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal.  For the purposes of this 
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney's services were rendered, who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office.  An award of attorneys' fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 
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 24.13 Severability.  The invalidity or unenforceability of any one or more provisions of 
this Agreement will in no way affect any other provision. 
 
 24.14 Time.  Time is of the essence in this Agreement.  Whenever the date on which an 
action must be performed falls on a Saturday, Sunday or federal holiday, the date for 
performance will be deemed to be the next succeeding business day. 
 
 24.15 Further Assurances.  Borrower agrees to:  (a) pursue in an effective and 
continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 
OCII from time to time to confirm or otherwise carry out the purpose of this Agreement. 
 
 24.16 Binding Covenants.  The provisions of the OCII Documents constitute covenants 
running with the land and will be binding upon Borrower and Borrower's successors and assigns, 
and all parties having or acquiring any right, title or interest in whatever form, including 
leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 
Site, except that the same will terminate and become void automatically at the expiration of the 
term of this Agreement.  Any attempt to transfer any right, title or interest in the Site in violation 
of these covenants will be void. 
 
 24.17 Consent.  Except as expressly provided otherwise, whenever consent or approval 
of a party is required in any OCII Document, that party agrees not to withhold or delay its 
consent or approval unreasonably. 
 
 24.18 Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 
 

24.19 Borrower’s Personnel.  The Project shall be implemented only by competent 
personnel under the direction and supervision of Borrower. 
 
 24.20 Borrower’s Board of Directors.  Borrower or its managing general partner (or 
managing member of its general partner) shall at all times be governed by a legally constituted 
and fiscally responsible board of directors.  Such board of directors shall meet regularly and 
maintain appropriate membership, as established in its bylaws and other governing documents, 
and shall adhere to applicable provisions of federal, state and local laws governing nonprofit 
corporations.  Said board of directors shall exercise such oversight responsibility with regard to 
this Agreement as is necessary to ensure full and prompt performance by Borrower of its 
obligations under this Agreement. 
 
 24.21 Ownership of Results.  Any interest of Borrower or any sub-borrower, in 
drawings, plans, specifications, studies, reports, memoranda, computation sheets, the contents of 
computer diskettes, or other documents or Publications prepared by or on behalf of Borrower or 
any sub-borrower in connection with this Agreement, the implementation of the Project, the 
services to be performed under this Agreement, or acquired through the use of any Loan 
proceeds ("Work Product"), is hereby pledged to OCII as security for Borrower's obligations 
under this Agreement and the Note, and upon an Event of Default, subject to all applicable notice 
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and cure periods, shall become the property of and be promptly transmitted by Borrower to 
OCII. Notwithstanding the foregoing, Borrower may retain and use copies for reference and as 
documentation of its experience and capabilities. 
 
 This Agreement constitutes a security agreement under the California Uniform 
Commercial Code, as it may be amended from time to time, and Borrower authorizes OCII to 
file any financing statements OCII elects and deems necessary to perfect its security interest in 
the Work Product. 
 

24.22 Works for Hire.  If, in connection with this Agreement or the implementation of 
the Project, Borrower or any sub-borrower creates artwork, copy, posters, billboards, 
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, 
source codes or any other original works of authorship or Publications, such creations shall be 
works for hire as defined under Title 17 of the United States Code, and all copyrights in such 
creations shall be the property of OCII.  If it is ever determined that any such creations are not 
works for hire under applicable law, Borrower hereby assigns all copyrights thereto to OCII, and 
agrees to provide any material, execute such documents and take such other actions as may be 
necessary or desirable to effect such assignment.  With the prior written approval of OCII, 
Borrower may retain and use copies of such creations for reference and as documentation of its 
experience and capabilities.  Borrower shall use commercially reasonable efforts to obtain all 
releases, assignments or other agreements from sub-borrowers or other persons or entities 
implementing the Project to ensure that OCII obtains the rights set forth in this Section. 
 
 24.23 Recourse.  OCII's recourse against Borrower following an Event of Default is 
limited as set forth more specifically in the Note. 
 
 24.24 Assignment.  OCII and Borrower hereby acknowledge and agree that, effective 
upon the date of issuance of the Certificate of Completion, all of OCII’s rights, interests and 
obligations under the OCII Documents shall be assigned to the City.  No further instruments 
shall be necessary to effectuate this assignment, but if requested by MOHCD, OCII and 
Borrower hereby agree to execute such further instruments and to take such further actions as 
may be reasonably required to carry out the intent of this Section 24.24.  Upon assignment to the 
City, all references herein to OCII shall be deemed references to the City. 
 
 24.25 Exhibits.  The following exhibits are attached to this Agreement and incorporated 
by reference: 
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 EXHIBITS 
A Intentionally Omitted 
B Site Description 
C-1 Table of Sources and Uses of Funds 
C-2 Intentionally Omitted 
C-3 Intentionally Omitted 
D Intentionally Omitted 
E Workforce Memorandum of Understanding  
F Contract Compliance Policies  
G Insurance Requirements 
H Lobbying/Debarment Certification Form 
I Intentionally Omitted 
J Intentionally Omitted 
K Intentionally Omitted       
L Intentionally Omitted 
M Schedule of Performance 
N OCII Monthly Project Update Form 
O Developer Fee Schedule 
P  Assignment of Work Product 
Q Consent to Assignment of Work Product 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 
 
 
 
OCII: 
Office of Community Investment 
And Infrastructure, Successor Agency 
to the Redevelopment Agency of the  
City and County of San Francisco, 
a public body, organized and existing 
under the laws of the State of  
California 
 
 
 
By:        
 Tiffany Bohee 

Executive Director 
 
 

APPROVED AS TO FORM: 
 
DENNIS J. HERRERA 
City Attorney, as counsel to OCII 
 
 
 
By:        
           Heidi J. Gewertz  
           Deputy City Attorney 
 
 
 
 
 
 
 

 
 
 
 

 
 
 
BORROWER: 
Double Rock Ventures, LLC, a Delaware limited 
liability company 

By: Double Rock MBS Member, Inc., a Missouri 
corporation, its Sole Member 
 
 
 
By:_________________________________ 
           Yusef Freeman, Vice President  
 
 
 

   
 
 
 



 

 

EXHIBIT A 
Intentionally Omitted 

 
 

 



 

   
 

EXHIBIT B 
Site Description 

 
 
 



 

  

EXHIBIT C-1 
Table of Sources and Uses of Funds 

 

 

MOHCD Other Sources: Total Sources Comments
RCES 2,162,000       -                 -                 -                 2,162,000       

Name Other Sources:
S

UISITION
Acquisition cost or value 0
Demolition 0
Legal/Closing costs 0
Broker's fee 0

TOTAL ACQUISITION 0 0 0 0 0

STRUCTION (HARD COSTS)
te Work
Environmental Remediation 0
Grading/Earthwork 0
Underpinning/shoring 0

Total Site Work 0 0 0 0 0
Unit Construction/Rehab 0
Parking 0
Landscaping 0
Overhead/Profit/Gen'l Conditions 0

TOTAL CONSTRUCTION COSTS 0 0 0 0 0

Construction Contingency 0

T COSTS
chitecture/Engineering
Design 600,000
Construction Administration
Printing

Total Arch./Engineer. Fees 600,000 0 0 0 600,000
urvey & Engineering Studies

Survey 25,000 25,000
Geotechnical studies 60,000 60,000
Phase I & II Reports 121,000 121,000

Total Survey & Engineering 206,000 0 0 0 206,000
nancing Costs
Predevelopment Financing Costs
Predev. Loan Application Fee 0
Predev. Loan Interest 0
Title & Recording 0

Sub-total Predev. Financing Costs 0 0 0 0 0
Construction Financing Costs
Construction Loan Origination Fee 35,000 35,000
Construction Loan Interest 0
Title & Recording 10,000 10,000

Sub-total Const. Financing Costs 45,000 0 0 0 45,000
Premanent Financing Costs
Permanent Loan Origination Fee 0
Credit Enhance. & Appl. Fee 0
Title & Recording 0

Sub-total Perm. Financing Costs 0 0 0 0 0
Total Financing Costs 45,000 0 0 0 45,000

gal Costs
Lender Legal Pd. By Applicant 0
Tax Credit Attorney 0
Developer Legal Counsel 200,000 200,000

Total Legal Costs 200,000 0 0 0 200,000
Appraisal 15,000 15,000
Property Taxes 0
Insurance 0
Relocation 0
TCAC App/Alloc/Monitor Fees 15,000 15,000
CEQA Environmental Review 0
Entitlement/Permit Fees 500,000 500,000
Marketing/Rent-up 0
Furnishings 0
Market Study 8,000 8,000
NEPA/106 Review 0
Other (specify) 20,000 20,000 Other reports and consulting

Sub-total Soft Costs 1,609,000 0 0 0 1,609,000
Soft Cost Contingency 150,000 150,000
TOTAL SOFT COSTS 1,759,000 0 0 0 1,759,000

ERVES
Operating Reserves 0
Replacement Reserves 0
Other (specify) 0
Other (specify) 0
Other (specify) 0
Other (specify) 0

TOTAL RESERVES 0 0 0 0 0

ELOPER COSTS
Developer Overhead/Profit (Fee) 375,000 375,000
Development Consultant Fees 0
Financial Consultant Fees 0
Construction Management Fee 28,000 28,000
Project Administration 0
Other (specify) 0

TOTAL DEVELOPER COSTS 403,000 0 0 0 403,000
Syndication Costs 0

AL DEVELOPMENT COST 2,162,000 0 0 0 2,162,000
Development Cost/Unit 69,742 0 0 0 69,742

Construction Cost (including Construction Contingency)/SF

 Credit Equity Pricing:



 

   
 

EXHIBIT C-2 
Intentionally Omitted 

 
 

 
  



 

   
 

EXHIBIT C-3 
Intentionally Omitted 

 



  

 

EXHIBIT D 
Intentionally Omitted 

 
 
 



 

 

EXHIBIT E 
Workforce Memorandum of Understanding 
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EXHIBIT F 
Contract Compliance Policies 

 
1. Equal Opportunity Policies.  Borrower shall comply with OCII’s Equal 

Opportunity Policies: 

  (i) Small Business Enterprise (SBE) Policy (adopted by 
Resolution No. 43-2015, July 7, 2015);  

(ii) Bayview Hunters Point Employment and Contracting 
Policy (adopted by Resolution No. 127-2007, and as amended by the 
DDA); 

(iii)  Prevailing Wage Policy (adopted by Resolution No. 327-
1985 Nov. 12, 1985); 

(iv) Nondiscrimination in Contracts and Benefits (adopted by 
Resolution No. 175-1997); 

(v) Health Care Accountability Policy (adopted by Resolution 
No. 168-2001); and 

(vi) Minimum Compensation Policy (adopted by Resolution 
No. 168-2001). 

Copies of the aforementioned policies are available on the OCII website at 
sfocc.org/index.aspx?page=126 

2. Environmental Review.  The Project must meet the requirements of the 
California Environmental Quality Act (Cal. Pub. Res. Code §§ 2100 et seq.)and 
implementing regulations. 
 

3. Conflict of Interest.  
 
  (a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or OCII who exercises or has 
exercised any function or responsibilities with respect to activities assisted by Funds, in 
whole or in part, or who is in a position to participate in a decision-making process or 
gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for himself/herself or for those with whom he/she has family or 
business ties, during his/her tenure and for one year thereafter.  In order to carry out the 
purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all 
contracts, subcontracts and agreements relating to activities assisted under the 
Agreement, a provision similar to that of this Section.  Borrower will be responsible for 
obtaining compliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, Borrower must take prompt and diligent action to 
cause the breach to be remedied and compliance to be restored. 
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  (b) Borrower represents that it is familiar with the provisions of 
Sections 1090 through 1097 and 87100 et seq. of the California Government Code, all of 
which relate to prohibited conflicts of interest in connection with government contracts.  
Borrower certifies that it knows of no facts that constitute a violation of any of these 
provisions and agrees to notify OCII immediately if Borrower at any time obtains 
knowledge of facts constituting a violation. 
 
  (c) In the event of any violation of the conflict of interest prohibitions, 
Borrower agrees that OCII may refuse to consider any future application for funding 
from Borrower or any entity related to Borrower until the violation has been corrected to 
OCII's satisfaction, in OCII's sole discretion. 
 

4. Disability Access.  Borrower must comply with all applicable disability 
access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 
Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 
Amendments Act (42 U.S.C. §§ 3601 et seq.).  Borrower is responsible for determining 
which disability access Laws apply to the Project, including those applicable due to the 
use of Funds.  In addition, before occupancy of the Project, Borrower must provide to 
OCII a written reasonable accommodations policy that indicates how Borrower will 
respond to requests by disabled individuals for accommodations in Units and common 
areas of the Project. 
 

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

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

7. Non-Discrimination in OCII Contracts and Benefits Policy. 
 
  (a) Borrower May Not Discriminate.  In the performance of this 
Agreement, Borrower agrees not to discriminate on the basis of the fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, 
gender identity, domestic partner status, marital status, height, weight, disability or 
Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status) against any 
employee of, any City employee working with, or applicant for employment with 
Borrower, in any of Borrower's operations within the United States, or against any person 
seeking accommodations, advantages, facilities, privileges, services or membership in all 
business, social or other establishments or organizations operated by Borrower.  
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  (b) Non-Discrimination in Benefits.  Borrower does not as of the date 
of this Agreement and will not during the term of this Agreement, in any of its operations 
in San Francisco or where the work is being performed for OCII or elsewhere within the 
United States, discriminate in the provision of bereavement leave, family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and 
retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic 
partnership has been registered with a Governmental Agency under state or local law 
authorizing such registration, subject to the conditions set forth in the Agency’s 
Nondiscrimination in Contracts Policy, adopted by Agency Resolution 175-97, as 
amended from time to time. 
 

8. Public Disclosure. 
 
  (a) Borrower understands and agrees that under the State Public 
Records Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all records, 
information and materials submitted to OCII or the City hereunder are public records 
subject to public disclosure.  Borrower hereby authorizes OCII and the City to disclose 
any records, information and materials submitted to OCII or the City in connection with 
this Agreement as required by Law.   
 

9. Compliance with Minimum Compensation Policy and Health Care 
Accountability Policy.  Borrower agrees, as of the date of this Agreement and during the 
term of this Agreement, to comply with the provisions of the Agency's Minimum 
Compensation Policy and Health Care Accountability Policy (the "Policies"), adopted by 
Agency Resolution 168-2001, as such policies may be amended from time to time.  Such 
compliance includes providing all "Covered Employees," as defined under Section 2.7 of 
the Policies,  a minimum level of compensation and offering health plan benefits to such 
employees or to make payments to the City's Department of Public Health, or to 
participate in a health benefits program developed by the City's Director of Health. 

 

10. Limitations on Contributions.  Through execution of this Agreement, 
Borrower 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 Agency for the rendition of personal services, for the furnishing of any material, 
supplies or equipment, for the sale or lease of any land or building, or for a grant, loan or 
loan guarantee, from making any campaign contribution to (1) the Mayor or members of 
the Board of Supervisors, (2) a candidate for Mayor or Board of Supervisors, or (3) a 
committee controlled by such office holder 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. 
Borrower 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. Borrower further 
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acknowledges that the prohibition on contributions applies to each prospective party to 
the contract; each member of Borrower's board of directors; Borrower's chairperson, 
chief executive officer, chief financial officer and chief operating officer; any person with 
an ownership interest of more than 20 percent in Borrower; any subcontractor listed in 
the bid or contract; and any committee that is sponsored or controlled by Borrower. 
Additionally, Borrower acknowledges that Borrower must inform each of the persons 
described in the preceding sentence of the prohibitions contained in section 1.126.   

  Finally, Borrower agrees to provide to OCII the names of each member of 
Borrower's general partners’ (or, if applicable, general partners’ managing members) 
board of directors; Borrower's general partners’ (or, if applicable, general partners’ 
managing members) chairperson, chief executive officer, chief financial officer and chief 
operating officer; any person with an ownership interest of more than 20 percent in 
Borrower’s general partners (or, if applicable, general partners’ managing members); any 
subcontractor listed in the bid or contract; and any committee that is sponsored or 
controlled by Borrower. 
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EXHIBIT G 
Insurance Requirements 

 
Subject to approval by the City's Risk Manager of the insurers and policy forms 

Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 
forth below throughout the Compliance Term of this Agreement at no expense to the OCII:   
 
 

1. Borrower, Contractors. 
 
  (a) to the extent Borrower or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident; 
 
  (b) commercial general liability insurance, with limits set forth below, 
combined single limit for bodily injury and property damage, including coverage for contractual 
liability; personal injury; fire damage legal liability; advertisers' liability; owners' and 
contractors' protective liability; broad form property damage; explosion, collapse and 
underground (XCU); products and completed operations, as follows:   
 
   (i) not less than One Million Dollars ($1,000,000) combined single 
limit per occurrence and Two Million Dollars ($2,000,000) annual aggregate limit before the 
start of demolition/construction if the Site is unoccupied;  
 
   (ii) not less than Five Million Dollars ($5,000,000) combined single 
limit per occurrence and Ten Million Dollars ($10,000,000) annual aggregate limit during 
demolition/construction and occupancy of the Site/ongoing operations of the Project; 
 
  (c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, hired and non-owned auto coverage, as applicable; 
 
  (d) professional liability insurance for all architects employed in connection 
with the Project, with limits not less than Two Million Dollars ($2,000,000) each claim and Four 
Million Dollars ($4,000,000) annual aggregate limit with respect to negligent acts, errors or 
omissions in connection with professional services to be provided in connection with the Project. 
These minimum limits shall be maintained by consultants for no less than 1o years beyond the 
completion of the date of construction.  Any deductible over Fifty Thousand Dollars ($50,000) 
each claim must be reviewed by Risk Management; and 
 
  (e) crime policy or   fidelity bond covering Borrower's officers and employees 
against dishonesty with respect to the Funds, in the amount of Seventy Five Thousand Dollars 
($75,000) each loss, with any deductible not to exceed Five Thousand Dollars ($5,000) each loss, 
including the OCII as additional obligee or loss payee. 
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  (f) Pollution Liability and/or Asbestos Pollution Liability: Pollution Liability 
and/or Asbestos Pollution Liability, with a limit no less than $1,000,000 per claim or occurrence 
and $2,000,000 aggregate per policy period of one year, this coverage shall be endorsed to 
include Non-Owned Disposal Site coverage. 
 
 

2. Property Insurance.  Borrower must maintain, or cause its contractors and 
property managers, as appropriate for each, to maintain, insurance and bonds as follows: 
 
  (a) during the course of any construction, builders' risk insurance, special 
form coverage, excluding earthquake and flood, for one hundred percent (100%) of the 
replacement value of all completed improvements and OCII property in the care, custody and 
control of Borrower or its contractor, including coverage in transit and storage off-site, with a 
deductible not to exceed Ten Thousand Dollars ($10,000) each loss, including OCII and all 
subcontractors as loss payees; 
 
  (b) property insurance, special form coverage, excluding earthquake and 
flood, but including vandalism and malicious mischief, for one hundred percent (100%) of the 
replacement value of all furnishings, fixtures, equipment, improvements, alterations and property 
of every kind located on or appurtenant to the Site, including coverage for loss of rental income 
due to an insured peril for twelve (12) months, with a deductible not to exceed Twenty Five 
Thousand Dollars ($25,000) each loss, including OCII as a named insured; 
 
  (c) boiler and machinery insurance, comprehensive form, in the amount of 
replacement value of all insurable objects, with any deductible not to exceed Ten Thousand 
Dollars ($10,000) each loss, including OCII as a named insured; and 
 
  (d) during construction and/or rehabilitation, performance and payment bonds 
of contractors, each in the amount of one hundred percent (100%) of contract amounts, naming 
OCII and Borrower as dual obligees, or other completion security approved by OCII in its sole 
discretion.  

 
3. General Requirements. 

 
  (a) General and automobile liability policies of Borrower, contractors, 
commercial tenants and property managers must include OCII, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to OCII.   
 
  (b) All policies required by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to OCII before cancellation or intended non-renewal is 
effective. 
 
  (c) With respect to any property insurance, Borrower hereby waives all rights 
of subrogation against OCII to the extent of any loss covered by Borrower's insurance, except to 
the extent subrogation would affect the scope or validity of insurance. 
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  (d) Approval of Borrower's insurance by OCII will not relieve or decrease the 
liability of Borrower under this Agreement. 
 
  (e) Any and all insurance policies called for herein must contain a clause 
providing that OCII and its officers, agents and employees will not be liable for any required 
premium. 
 
  (f) OCII reserves the right to require an increase in insurance coverage in the 
event OCII determines that conditions show cause for an increase, unless Borrower demonstrates 
to OCII’s satisfaction that the increased coverage is commercially unreasonable and unavailable 
to Borrower. 
 
  (g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit of liability. 
 
  (h) Any policy in a form of coverage that includes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are included in the general 
annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. 
 
  (i) Borrower must provide OCII with copies of insurance certificates and 
endorsements for each required insurance policy.  
 
 
 
 
 
 
 
 
 



 

    

EXHIBIT H 
Lobbying/Debarment Certification Form 

 
The undersigned certifies, to the best of his or her knowledge and belief, that: 
 
1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 

undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

 
2. If any funds other than federal appropriated funds have been paid or will be paid to any 

person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, “Disclosure of Lobbying 
Activities,” in accordance with its instructions. 

 
This lobbying certification is a material representation of fact upon which reliance was placed 
when this transaction was made or entered into.  Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code.  
Any person who fails to file the required certification shall be subject to a civil penalty of not less 
than $10,000 and not more than $100,000 for such failure. 
 
3. Neither the undersigned nor its principals is listed by the General Services Administration as 

debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date.  The undersigned will review the list to ensure that any contractor or 
subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participating in federal programs and activities and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

 
______________, a c-Corporation 
: 
 
BY: ___________________________________ 
 
NAME: ___________________________________ 
 
TITLE: ___________________________________ 
 
DATE: ___________________________________ 



 

    

EXHIBIT I 
Intentionally Omitted 

 
 
 
 



 

    

EXHIBIT J 
Intentionally Omitted



 

  

EXHIBIT K 
INTENTIONALLY OMITTED 

 



 

  

EXHIBIT L 
INTENTIONALLY OMITTED  



 

  

EXHIBIT M 
Schedule of Performance 

1. N
o
. 

2. Performance Milestone Estimated or 
Actual Date 

Contractual 
Deadline 

A.  Prop I Noticing (if applicable) N/A  

3. 1 Acquisition/Predev Financing Commitment June 16  

2. Site Acquisition complete complete 

3. Development Team Selection   

  a.     Architect complete complete 

  b.     General Contractor complete complete 

  c.     Owner’s Representative complete complete 

  d.     Property Manager complete complete 

  e.     Service Provider complete complete 

4. Design   

  a.     Submittal of Schematic Design & Cost Estimate May 16 July 16 

  b.     Submittal of Design Development & Cost Estimate Sep 16 Nov   16 

  c.    Submittal of 50% CD Set & Cost Estimate Dec 16 Feb 17 

  d.     Submittal of Pre-Bid Set & Cost Estimate (75%-80% CDs) Jan 17 March 17 

5. Environ Review/Land-Use Entitlements   

  a.     CEQA Environ Review Submission complete  

  b.     NEPA Environ Review Submission complete  

  c.     CUP/PUD/Variances Submission N/A  

6. Permits   

  a.     Building / Site Permit Application Submitted July 16 Sept 16 

  b.     Addendum #1 Submitted Dec 16 Feb 17 

  c.     Addendum #2 Submitted Jan 17 Mar 17 

7. Request for Bids Issued Jan 17 Mar 17 

8. Service Plan Submission   

  a.     Preliminary Dec 16 Feb 17 

  b.     Interim Sept  17 Nov 17 

  c.     Update Nov 17 Jan 18 

9. Additional City Financing   



 

  

  a.     Predevelopment Financing Application #2  N/A  

  b.     Gap Financing Application  August 16 October 16 

10. Other Financing   

  a.     MHP Application  NA  

  b.     Construction Financing Selection Process  Sep 16 Nov 16 

  c. 

    AHP Application 

TBD, will include 
in Permanent 

Loan Schedule, if 
applicable 

 

  d.     CDLAC Application Oct 16 Dec 16 

  e.     TCAC Application Oct 16  Dec 16 

  f.     HUD 202 or 811 Application NA  

  g.     Other Financing Application RAD Aug 16 Oct 16 
 

  



 

  

 
 

EXHIBIT N 
OCII Monthly Project Update 

 



 

 

EXHIBIT O 
Developer Fee Schedule 

Project Management Predevelopment 
Disbursement Schedule (Per Phase) 

% of  Project 
Mgmt Fee 

Amount 

At CDLAC/TCAC application per Phase 15% $112,500 
During or at end of Predevelopment 35% $262,500 

 
  



 

 

 
EXHIBIT P 

Assignment of Work Product 
 



 

 

EXHIBIT Q 
Consent to Assignment of Work Product 
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INTERAGENCY MEMORANDUM OF UNDERSTANDING 
(ALICE GRIFFITH REPLACEMENT PROJECTS) 

This INTERAGENCY MEMORANDUM OF UNDERSTANDING (ALICE GRIFFITH 
REPLACEMENT PROJECTS) (as amended from time to time in accordance with the terms 
hereof, this “MOU”) is entered into as of February 12, 2015 (the “Effective Date”) by and 
among the Successor Agency to the Redevelopment Agency of the City and County of San 
Francisco, a public body organized and existing under the laws of the State of California and 
commonly known as of the Effective Date as the Office of Community Investment and 
Infrastructure (the “Agency”), the Housing Authority of the City and County of San Francisco, a 
public body, corporate and politic (“SFHA”), and the City and County of San Francisco, a 
charter city of the State of California (the “City”), acting by and through its Mayor’s Office of 
Housing and Community Development (“MOHCD”) and its Office of Economic and Workforce 
Development (“OEWD”).  The Agency, SFHA, MOHCD and OEWD are sometimes referred to 
herein, individually, as a “Party” and, collectively, as the “Parties”. 

SECTION I. 
PURPOSE 

1. SFHA, the City, and the Agency are parties to that certain Memorandum of 
Understanding for the Proposed Redevelopment of Alice Griffith Public Housing dated 
as of July 8, 2010, which sets forth the parties’ thereto desire to cooperate in the planning 
of the proposed redevelopment of the Alice Griffith public housing development (“Alice 
Griffith”), located at 207 Cameron Way in San Francisco, California (the “SFHA 
Property”).  Adjacent to Alice Griffith is certain real property owned by the Agency (the 
“Agency Property”), and Alice Griffith surrounds certain real property owned by the 
City (the “City Property”).  All such property is generally depicted in Exhibit A and is 
referred to herein as the “Alice Griffith Site”.  Attached hereto as Exhibits A-1, A-2 and 
A-3 are legal descriptions of the SFHA Property, the Agency Property and the City 
Property; provided, however, that the Parties agree that (i) the legal description for the 
Agency Property includes lands outside of the Alice Griffith Site that are not subject to 
this Agreement and (ii) any interest in the streets within the Alice Griffith Site held by the 
City as of the Effective Date is not reflected in the legal description for the City Property. 

2. The Agency and CP Development Co., LP, a Delaware limited partnership (“Master 
Developer”), are parties to that certain Disposition and Development Agreement 
(Candlestick Point and Hunters Point Shipyard), dated for reference purposes as of 
June 3, 2010 (as amended and as may be further amended from time to time, the “Master 
DDA”).  Capitalized terms used but not defined herein shall have the meanings ascribed 
to them in the Master DDA. 

3. The Master DDA contemplates the transformation of the Alice Griffith Site into 
approximately one thousand one hundred twenty (1,126) new units of housing, including 
the one-for-one replacement of each of the existing two hundred fifty six (256) units at 
Alice Griffith as of the Effective Date.  The Master DDA contemplates such replacement 
units being constructed as part of the multi-phased, five hundred four (504) unit Alice 
Griffith Replacement Projects, which are planned to include two hundred fifty six 
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(256) Alice Griffith Replacement Units and two hundred forty eight (248) Affordable 
Units targeted to households earning no more than sixty percent (60%) of Area Median 
Income, all as more particularly described therein. 

4. The Master DDA contemplates formation of an Alice Griffith Developer that would 
facilitate construction of the Alice Griffith Replacement Projects, with such formation 
being under an arrangement between Master Developer and a Qualified Housing 
Developer approved by the Agency.  On or about October 23, 2012, the Agency 
approved Double Rock Ventures, LLC, a Delaware limited liability company (“Housing 
Developer”), as such Alice Griffith Developer, and McCormack Baron Salazar, Inc., a 
Missouri corporation (“MBS”), as a Qualified Housing Developer. 

5. SFHA, Master Developer and MBS entered into that certain Exclusive Negotiating 
Rights Agreement dated as of October 14, 2010, as amended, providing, among other 
things, Master Developer and MBS the exclusive rights to negotiate with SFHA for the 
potential redevelopment of the Alice Griffith Replacement Projects.  Master Developer 
and MBS assigned all of their respective rights and interests under the ENRA to Housing 
Developer. 

6. The Alice Griffith Replacement Projects will be constructed in phases, with each phase to 
be constructed and owned by a separate entity (each, an “Alice Griffith Phase Owner”) 
that will be established by and controlled by MBS and/or Housing Developer (subject to 
certain approval rights of and obligations to the Parties and Master Developer). 

7. Under the Master DDA, Master Developer is responsible for the master development of 
the Alice Griffith Site, including by undertaking certain work necessary to permit 
construction of new homes and other improvements within the Alice Griffith Site, all as 
more particularly described therein.  Such work includes creating separate legal parcels in 
accordance with the CP/HPS Subdivision Code, grading and soil compacting such 
parcels, constructing necessary supporting infrastructure, including parks and open space, 
and otherwise preparing Alice Griffith Lots on which the Alice Griffith Replacement 
Projects will be developed (as more particularly described in the Master DDA as 
Infrastructure, the “Alice Griffith Infrastructure”).  In addition, under the Master DDA, 
Master Developer will convey certain other real property within the Alice Griffith Site to 
Vertical Developers for the development of new homes and other improvements, all as 
more particularly described in the Master DDA as Vertical Improvements (the “Other 
Vertical Improvements”). 

8. The term “Developer” as used herein shall mean:  (i) with respect to the Alice Griffith 
Infrastructure, Master Developer; (ii) with respect to the Alice Griffith Replacement 
Projects, the applicable Alice Griffith Phase Owner; and (iii) with respect to the Other 
Vertical Improvements, the applicable Vertical Developer. 

9. SFHA and MBS were awarded a Choice Neighborhoods Initiative Implementation Grant 
(“CNI Grant”) from the United States Department of Housing and Urban Development 
(“HUD”) to provide financial assistance to the Alice Griffith Replacement Projects; 
subject to the certain conditions as provided in the CNI Grant Agreement, including 
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compliance with section 3 of the Housing and Urban Development Act of 1968, as 
amended (12 USC§1701, and regulations set forth in 24 CFR part 135) (the “Section 3 
Requirements”).  Pursuant to the terms of the CNI Grant application and the resulting 
grant agreement, SFHA and MBS made specific commitments to HUD regarding the 
Section 3 Requirements as well as other hiring and contracting matters (as they may be 
amended pursuant to the terms of the CNI Grant agreement, the “CNI Contracting 
Requirements”). 

10. Under Resolution No. 4967 adopted by the SFHA Board of Commissioners on 
February 22, 2001 (“Resolution 4967”), SFHA established, among other matters, a goal 
that contractors, in conjunction with their subcontractors, hire SFHA residents such that 
SFHA residents constitute a minimum of twenty five percent (25%) of the total 
workforce (calculated by person-hours) on all contracts covered by Resolution 4967. 

11. Under the Master DDA, Master Developer is required to comply with certain Agency 
policies, including the Bayview Hunters Point Employment and Contracting Policy, 
adopted by the Agency Commission on December 4, 2007 under resolution number 127-
2007 and as revised under the Master DDA (as amended from time to time in accordance 
with the Master DDA, the “BVHP ECP”).  The BVHP ECP establishes a goal that fifty 
percent (50%) of construction and permanent workforce hires for each trade be qualified 
BVHP Residents and requires Master Developer and its contractors and subcontractors to 
use good faith efforts to cause fifty percent (50%) of its construction and permanent 
workforce hours by trade be performed by qualified BVHP Residents, then residents of 
the 94134 and 94107 zip code areas, then residents of other existing Agency 
redevelopment project areas, and then San Francisco Residents with First Consideration 
to BVHP Residents (all as defined and more particularly described in the BVHP ECP).  
Alice Griffith residents and other public housing residents are BVHP Residents and are 
thus given First Consideration under the BVHP ECP. 

12. The primary purpose of this MOU is to clarify and define the roles, responsibilities, goals 
and procedures of each Party in relation to certain of the City’s community and public 
benefits policies and the Agency Policies as described in the Master DDA with respect to 
workforce hiring for the (i) construction of the Alice Griffith Infrastructure by Master 
Developer, (ii) construction of the Alice Griffith Replacement Projects by Alice Griffith 
Phase Owners, and (iii) construction of Other Vertical Improvements by Vertical 
Developers (collectively, the “Covered Work”). 

SECTION II. 
AGREEMENTS AMONG PARTICIPATING PARTIES 

1. DEVELOPER COMPLIANCE 

a MASTER DEVELOPER AND VERTICAL DEVELOPERS.  SFHA has determined 
that the Alice Griffith Infrastructure and the Other Vertical Improvements are not 
subject to Section 3 Requirements due to the fact that no federal funds, including 
the CNI Grant, will be used directly or indirectly in the construction of the 
foregoing, and therefore Master Developer and Vertical Developers will not be 



 

LEGAL_US_W # 79490779.13 4 

required to comply with the Section 3 Requirements in connection with the 
foregoing.  In undertaking the construction of the Alice Griffith Infrastructure, 
compliance by Master Developer, and in undertaking the construction of the 
Other Vertical Improvements, compliance by the applicable Vertical Developer, 
with all of the requirements contained in the BVHP ECP (as revised under 
Section III of this MOU) will relieve Master Developer and such Vertical 
Developers, respectively, from all other workforce or contracting requirements, 
programs and policies of SFHA, the City and, except as otherwise required by the 
Master DDA, the Agency. 

b ALICE GRIFFITH PHASE OWNER.  SFHA has determined that the Alice 
Griffith Replacement Projects are subject to compliance with the Section 3 
Requirements, and therefore each Alice Griffith Phase Owner will be required to 
comply with the Section 3 Requirements.  In undertaking the construction of the 
Alice Griffith Replacement Projects, compliance by the applicable Alice Griffith 
Phase Owner with all of the requirements contained in the BVHP ECP (as revised 
under Section III of this MOU) and with the Section 3 Requirements will relieve 
such Alice Griffith Phase Owner from all other workforce or contracting 
requirements, programs and policies of SFHA, the City and the Agency.  The 
Authority and the City have determined that compliance with the modifications 
set forth in Section III.2 of this MOU will identify Section 3 eligible residents. 

2. CONSTRUCTION WORKFORCE 

a The rules of the BVHP ECP will govern construction workforce hiring and 
placement for the Covered Work, with a residency modification to accommodate 
provisions in Resolution 4967.  These modifications are set forth in Section III of 
this MOU. 

b The Agency will monitor and enforce the BVHP ECP. 

c The Agency will provide access to payroll data provided under the BVHP ECP to 
all other Parties through an electronic certified payroll system (e.g., Elations). 

d To ensure an efficient work referral system, OEWD’s CityBuild Program 
(“CityBuild”) will serve as the lead and initial point of contact among the 
applicable Developer, its contractors and subcontractors and the BVHP 
community for construction worker placement with respect to Covered Work 
undertaken by or on behalf of such Developer. 

e Each Developer’s contractors and/or subcontractors will also submit to the 
Agency copies of all correspondence to/from CityBuild, SFHA, and/or trade 
unions requesting resident workers and will attach these documents to their 
Certified Payroll Reports or otherwise make such information available on request 
of the Agency (which will make such information available to the other Parties 
upon request). 

3. PROFESSIONAL SERVICES TRAINEE REQUIREMENTS 
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a The rules of the BVHP ECP will govern trainee hiring and placement for the 
Covered Work, with a residency modification to accommodate provisions of the 
Section 3 Requirements and Resolution 4967, as applicable.  These modifications 
are set forth in Section III of this MOU. 

b The Agency will monitor and enforce the BVHP ECP. 

c To ensure an efficient work referral system, CityBuild will serve as the lead and 
initial point of contact among the applicable Developer, its consultants and 
subconsultants and the BVHP community for trainee placement with respect to 
Covered Work undertaken by or on behalf of such Developer. 

4. PERMANENT WORKFORCE 

a The rules of the BVHP ECP will govern permanent workforce hiring and 
placement with a residency modification to accommodate provisions in the 
Section 3 Requirements and Resolution 4967, as applicable.  These modifications 
are set forth in Section III of this MOU. 

b Pursuant to the Section 3 Requirements, at least thirty percent (30%) of the 
permanent, full-time employees hired should be Section 3 residents.  After a 
Section 3 employee has been employed for three (3) years, the employee may no 
longer be counted as a Section 3 employee to meet the thirty percent 
(30%) requirement.  This requires Alice Griffith Phase Owner or its contractors or 
subcontractors to continue hiring Section 3 residents when employment 
opportunities are available, as more particularly set forth in Section III.2.b of this 
MOU. 

c The Agency will monitor and enforce the BVHP ECP. 

d The Agency will provide access to payroll data provided under the BVHP ECP to 
all other Parties through an electronic certified payroll system (e.g., Elations). 

e To ensure an efficient work referral system, City Build will serve as the lead and 
initial point of contact among each Vertical Developer and Alice Griffith Phase 
Owner, their respective contractors/subcontractors and the BVHP community and 
businesses for permanent workforce placement with respect to Covered Work 
undertaken by or on behalf of such Developer. 

f Each Vertical Developer’s and Alice Griffith Phase Owner’s contractors and/or 
subcontractors will submit a permanent workforce report provided by the Agency.  
Each such Developer shall submit to the Agency copies of all correspondence 
to/from CityBuild, SFHA, and/or trade unions requesting resident workers to 
ensure that permanent employment placement occurs according to the priorities 
set forth in Section III of this MOU. 

SECTION III. 
BVHP ECP MODIFICATIONS 
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The BVHP ECP is hereby modified as follows in this Section III with respect to the 
Covered Work. 

1. 25% WORKFORCE RESIDENT GOAL.  In addition to the goal established in the 
BVHP ECP that fifty percent (50%) of construction workforce hires for each trade be 
qualified BVHP Residents, with respect to the Covered Work undertaken by a Developer, 
the hiring goals set forth in section II.A.1 of the BVHP ECP hereby include a goal that 
Authority residents constitute a minimum of twenty five percent (25%) of the total 
workforce (calculated by person-hours).  This goal is not additional; the hiring of SFHA 
residents counts toward the existing fifty percent (50%) goal. 

2. PERMANENT WORKFORCE HIRING GOALS. 

a VERTICAL DEVELOPERS.  With respect to a Vertical Developer of any Other 
Vertical Improvement that, pursuant to its Assignment and Assumption 
Agreement (as defined in the Master DDA), will contain a retail or commercial 
business, section IX.A.2 of the BVHP ECP is hereby changed such that such 
Vertical Developer will require each Employer in such Other Vertical 
Improvement to use good faith efforts to employ (i) fifty percent (50%) of its 
permanent / temporary workforce in such Other Vertical Improvement from 
persons described clauses in (1) – (8), in order of priority below, and (ii) twenty 
five percent (25%) of its permanent / temporary workforce in such Other Vertical 
Improvement from persons described in clauses (1) – (4), in order of priority 
below.  The requirements of clauses (i) and (ii) are not additive; the hiring of 
persons described in clauses (1) – (4) below counts toward the fifty percent 
(50%) goal. 

1. Alice Griffith residents (named on lease); 
2. SFHA residents within 94124; 
3. SFHA residents in 94134 and 94107; 
4. SFHA residents in other zip codes; 
5. BVHP Residents; 
6. residents of the 94134 and 94107 zip code areas; 
7. residents of other existing Agency redevelopment project areas, and 
8. San Francisco Residents. 

b ALICE GRIFFITH PHASE OWNERS.  In addition to the goals established in the 
BVHP ECP that fifty percent (50%) of permanent/temporary workforce hires be 
qualified BVHP Residents, with respect to the Alice Griffith Replacement 
Projects undertaken by an Alice Griffith Phase Owner, the hiring goals set forth in 
section II.B.1 of the BVHP ECP hereby include a goal that at least thirty percent 
(30%) of the permanent, full-time employees hired be Section 3 residents.  After a 
Section 3 employee has been employed for three (3) years, the employee may no 
longer be counted as a Section 3 employee to meet the thirty percent 
(30%) requirement.  This requires such Alice Griffith Phase Owner and/or its 
successors and assigns to continue hiring Section 3 residents when employment 
opportunities are available. 
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3. EMPLOYMENT PLACEMENT PRIORITY.  The application of the good faith 
efforts requirements set forth in section VII.A.1 of the BVHP ECP are hereby changed 
with respect to the Covered Work undertaken by a Developer so that such Developer and 
its contractors and subcontractors use good faith efforts to employ (i) fifty percent 
(50%) of its construction and permanent workforce hires by trade and by hours from 
persons described in clause (1) – (8), in order of priority below, and (ii) twenty five 
percent (25%) of the total workforce (calculated by person-hours) from persons described 
in clause (1) – (4), in order of priority below.  The requirements of clauses (i) and (ii) are 
not additive; the hiring of persons described in clause (1) – (4) below counts toward the 
fifty percent (50%) goal. 

1. Alice Griffith residents (named on lease); 
2. SFHA residents within 94124; 
3. SFHA residents in 94134 and 94107; 
4. SFHA residents in other zip codes; 
5. BVHP Residents; 
6. residents of the 94134 and 94107 zip code areas; 
7. residents of other existing Agency redevelopment project areas, and 
8. San Francisco Residents. 

4. CITYBUILD.  The “CBO” under the BVHP ECP for construction of the Covered Work 
is hereby modified to be CityBuild. 

5. CNI CONTRACTING REQUIREMENTS.  In constructing the Alice Griffith 
Replacement Projects, each Alice Griffith Phase Owner will also be subject to the CNI 
Contracting Requirements.  The CNI Contracting Requirements include compliance with 
the BVHP ECP as well as the further goals of having:  1) Authority residents constitute a 
minimum of twenty five percent (25%) of the workforce, calculated by person hours; 2) 
thirty percent (30%) of new hires in each construction trade be low-income; and 3) 
MBE/WBE firms and businesses providing economic opportunities to lower-income 
neighborhood residents be awarded twenty percent (20%) of contracts.  For purposes of 
the foregoing:  (i) a “Minority Business Enterprise” or “MBE” is a business that is both 
owned and controlled by minorities;  this means that there must be not less than fifty one 
percent (51%) minority ownership of the business, and the minority ownership must 
control the management and daily operations of the business; and (ii) a “Women 
Business Enterprise” or “WBE” means a business that is both owned and controlled by 
women; this means that there must be not less than fifty one percent (51%) women 
ownership of the business, and the women ownership must control the management and 
daily operations of the business. 

SECTION IV. 
ROLES AND RESPONSIBILITIES 

1. AGENCY.  The Agency will serve as the primary agency to collect employment data 
under the BVHP ECP with respect to the Covered Work and will share such data with the 
other Parties.  In addition, the Agency will be responsible for contract compliance in 
accordance with the BVHP ECP with respect to the Covered Work.  The Agency is 
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specifically responsible for workforce construction data collection and enforcement of the 
BVHP ECP with respect to the Covered Work.  The Agency shall further be responsible 
for contract compliance in accordance with the CNI Contracting Requirements, together 
with related data collection (which shall be made available to HUD directly or through 
other Parties or MBS as requested in order to meet corresponding HUD compliance or 
reporting obligations). 

2. SFHA.  SFHA will confirm residency in a public housing development and ensure 
qualified residents are referred to CityBuild for employment opportunities with respect to 
the Covered Work.  SFHA will also provide resident data to the Agency to track resident 
employment with respect to the Covered Work. 

3. MOHCD.  MOHCD will not have any workforce related role. 

4. OEWD.  OEWD, through CityBuild, will serve as the lead for referrals and placements 
with respect to the Covered Work, as outlined above, and will assist with data collection 
and reporting in furtherance of compliance with the CNI Requirements. 

SECTION V. 
COUNTERPARTS, FACSIMILE COPIES. 

This MOU shall be executed simultaneously or in counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same agreement.  This 
MOU shall be effective upon transmission by any Party to the other Parties of a fully signed 
facsimile copy of the MOU, so long as a copy of the MOU signed by the transmitting Party is 
delivered to the other Parties within five (5) days thereafter. 

SECTION VI. 
MASTER DEVELOPER ACKNOWLEDGEMENT. 

By its signature below, Master Developer acknowledges and agrees to this MOU.  Master 
Developer and Vertical Developers of the Other Vertical Improvements are an intended third 
party beneficiary of this MOU.  The Parties shall not amend or terminate this MOU without the 
written consent of Master Developer and shall not amend or terminate this MOU in any manner 
that will adversely affect any Vertical Developer of any Other Vertical Improvements without 
the written consent of all such adversely affected entities.  Upon assignment of Master 
Developer’s rights and obligations under and in accordance with the Master DDA with respect to 
all or any portion of the Alice Griffith Site (but not including an assignment to a Vertical 
Developer as such), the term “Master Developer” shall automatically be amended to be such 
assignee to the extent of such assignment. 

SECTION VII. 
HOUSING DEVELOPER ACKNOWLEDGEMENT. 

By its signature below, Housing Developer acknowledges and agrees to this MOU.  
Housing Developer and each Alice Griffith Phase Owner is an intended third party beneficiary of 
this MOU.  The Parties shall not amend or terminate this MOU in any manner that will adversely 
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affect Housing Developer or any Alice Griffith Phase Owner without the written consent of all 
such adversely affected entities. 

 
[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 

 



IN WITNESS WHEREOF, the parties hereto have caused this MOU to be duly 
executed as of the Effective Date. 

AGENCY: 

Approved as to Form: 

DENNIS J. HERRERA, . 
City Attorney, 
as counsel to the Agency 

By: 

SFHA: 

Heidi J. G ertz 
Deputy City Attorney 

Approved as to Form: 

By: 
Dianne Jackson McLean: 
Goldfarb & Lipman LLP 
Special Legal Counsel 

MOHCD: 

SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public bo organized and existing under 
the laws of e Sta e Califo ·a 

HOUSING AUTHORITY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, 
of the State of California 

By: 
Name: Barbara T. Smith 
Title: Acting Executive Directo_r 

DENNIS J. HERRERA, CITY AND COUNTY OF SAN FRANCISCO, 
City Attorney, a charter city of the State of California, acting by and 
as counsel to the Agency through its MAYOR'S OFFICE OF HOUSING AND 

co~~PME~ 
By:~By:~~ 

Heidi J. ewertz Name: Olson Lee 
Deputy City Attorney Title: Director 
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IN WITNESS WHEREOF, the parties hereto have caused this MOU to be duly 
executed as of the Effective Date. 

AGENCY: 

Approved as to Form: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to the Agency 

By: 

SFHA: 

Heidi J. Gewertz 
Deputy City Attorney 

Approved as to Form: 

By:~J~ 
Goldfarb & Lipman LLP 
Special Legal Counsel 

MOHCD: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to the Agency 

By: 
Heidi J. Gewertz 
Deputy City Attorney 
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SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body organized and existing under 
the laws of the State of California 

By: 
Name: Tiffany Bohee 
Title: Executive Director 

HOUSING AUTHORITY OF THE CITY AND 
COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic, 
of the State of California 

By:~~~ 
Name: Barbara T. Smith 
Title: Acting Executive Director 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city of the State of California, acting by and 
through its MAYOR'S OFFICE OF HOUSING AND 
COMMUNITY DEVELOPMENT 

By: 
Name: Olson Lee 
Title: Director 



OEWD: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to the Agency 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city of the State of California, acting by and 
through its OFFICE OF WORKFORCE AND 
ECONONUCDEVELOPMENT 

By: ~~By:~"" 
Deputy City Attorney Title: ~~= He1d1 J. ewertz Name: do R o 

ACKNOWLEDGED AND AGREED 

MASTER DEVELOPER: 

CP DEVELOPMENT CO., LP, 
a Delaware limited partnership 

By: CP/HPS Development Co. GP, LLC, 
a Delaware limited liability company, 
its General Partner 

By: 
By: Kofi Bonner 
Title: President 

HOUSING DEVELOPER: 

DOUBLE ROCK VENTURES, LLC, 
a Delaware limited liability company 

By: Double Rock MBS Member, Inc.; 
a Missouri corporation, 
its Sole Member 

By: 
Name: 

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

Title: Vice President 
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OEWD: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to the Agency 

By: 
Heidi J. Gewertz 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city of the State of California, acting by and 
through its OFFICE OF WORKFORCE AND 
ECONOMIC DEVELOPMENT 

By: 
Name: Todd Rufo 
Title: Director 

ACKNOWLEDGED AND AGREED 

MASTER DEVELOPER: 

CP DEVELOPMENT CO., LP, 
a Delaware limited partnership 

By: CPIHPS Development Co. GP, LLC, 
a Delaware limited liability company, 
its General Partner 

~~: 4er :3 
Title: President 

HOUSING DEVELOPER: 

DOUBLE ROCK VENTURES, LLC, 
a Delaware limited liability company 

By: Double Rock MBS Member, Inc., 
a Missouri corporation, 
its Sole Member 

By: 
Name: 

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

. Title: Vice President 
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OEWD: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to the Agency 

By: 
Heidi J. Gewertz 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city of the State of California, acting by and 
through its OFFICE OF WORKFORCE AND 
ECONOMIC DEVELOPMENT 

By: 
Name: Todd Rufo 
Title: Director 

ACKNOWLEDGED AND AGREED 

MASTER DEVELOPER: 

CP DEVELOPMENT CO., LP, 
a Delaware limited partnership 

By: CP/HPS Development Co. GP, LLC, 
a Delaware limited liability company, 
its General Partner 

By: 
By: Kofi Bonner 
Title: President 

HOUSING DEVELOPER: 

DOUBLE ROCK VENTURES, LLC, 
a Delaware limited liability company 

By: Double Rock MBS Member, Inc., 
a Missouri corporation, 
its Sole Member /"' 

.:;?' /" ,..-, 

~~~=--
Title: Vice President 
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EXHIBIT A 
 

Depiction of Alice Griffith Site 

[ATTACHED] 

 





 

LEGAL_US_W # 79490779.13  

EXHIBIT A-1 
 

Legal Description of Agency Property 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS 
DESCRIBED AS FOLLOWS: 

Parcel 1 

BEGINNING at the most easterly corner of Lot 19, as said lot is shown on that certain Parcel 
Map filed July 22, 2003 in Book 45 of Parcel Maps of Page 154, San Francisco County Records, 
said corner also being on the northwesterly line of Arelious Walker Drive (formerly Fitch Street) 
64.00 feet wide; thence along the northeasterly line of said Lot 19 and Lot 18 of said Parcel Map, 
North 53° 16’ 25” West, 200.00 feet; thence leaving last said line North 36° 43’ 35” East, 640.37 
feet to the westerly line of the right of way for the Southern Pacific and Western Pacific Railroad 
Companies, 200 feet wide as fixed and designated by the Board of Tide Land Commissioners 
under the Act of March 30, 1868, as said right of way is shown on Block Map No. 9, exhibiting 
the dimensions of lots and blocks as subdivided and shown on the map prepared by the Board of 
Tide Land Commissioners in accordance with provisions of Section 4 of said Act, on file in the 
office of the Surveyor General of the State of California; thence South 1° 45’ 30” East 230.31 
feet to the Northeasterly line of Egbert Avenue, distant thereon 56.667 feet Northwesterly from 
the Northwesterly line of Arelious Walker Drive; thence South 36° 43’ 35” West 40.04 feet to 
the center line of Egbert Avenue; thence South 53° 16’ 25” East along said center line of Egbert 
Avenue 31.83 feet to the Westerly line of said 200 foot wide right of way; thence South 1° 45’ 
30” East 39.92 feet to the Northwesterly line of Arelious Walker Drive, distant thereon 8.809 
feet Northeasterly from the Southwesterly line of Egbert Avenue; thence running along said 
Northwesterly line of Arelious Walker Drive South 36° 43’ 35” West, 388.80 feet to the POINT 
OF BEGINNING. 

Containing an area of 102,282 square feet, 2.348 acres, more or less. 

The basis of bearings for this description of this Parcel 1 is the California Coordinate System, 
NAD ‘83 (Epoch 1991.35).  Zone 3. 

Parcel 2 (Non-Park Commission Land Trust Termination Parcel) 

All that certain real property, including tide lands and submerged lands, whether filled or 
unfilled, situate in the City and County of San Francisco, State of California, and being portions 
of Blocks 512, 513 and 828 and portions of Carroll Avenue (Formerly 27th Avenue), Donner 
Avenue (Formerly 28th Avenue), and Arelious Walker Drive (Formerly F Street), all as 
designated and shown on that certain map entitled “Map of the Salt Marsh and Tide Lands and 
Lands Lying Under Water South of Second Street and Situate in the City and County Of San 
Francisco”, filed in Map Book W at Pages 46-47, Document Number X45805, in the office of 
the Recorder of said City and County of San Francisco and as located by Record of Survey 7753 
filed in Book EE of Survey Maps at Pages 232 to 248 in the office of the Recorder of the City 
and County of San Francisco, described as follows: 
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BEGINNING at the intersection of the northeasterly line of said Egbert Avenue (29th Avenue) 
as shown on said “Map of the Salt Marsh and Tide Lands and Lands Lying Under Water South 
of Second Street and Situate in the City and County Of San Francisco” with the easterly line of 
the 200 foot wide right of way for the Southern Pacific and Western Pacific Railroad Companies 
as said right of way is shown on Board of Tide Land Commissioners Block Map No. 9 by G. F. 
Allardt dated December 20, 1869, a copy of which is filed in Map Book W, Pages 50-52, 
Document X405, in the office of said Recorder; 

thence along said northeasterly line of Egbert Avenue North 53°18’15” West 255.59 feet to the 
westerly line of said 200 foot wide railroad right of way, said westerly line being also a portion 
of the easterly boundary of that certain Parcel Map 5217, filed in Map Book 48, Pages 1-3, 
Document No. I817606, in the office of said Recorder; 

thence along said easterly boundary of said parcel map the following four (4) courses: 

1) North 01°48’32” West 307.12 feet, 
2) North 53°18’20” West 31.82 feet, 
3) North 36°41’40” East 40.00 feet, and 
4) North 01°48’32” West 8.65 feet to the Agreed 1869 Ordinary High Water Mark 

described in Exhibit 25 to that certain Hunters Point Shipyard/Candlestick Point 
Title Settlement, Public Trust Exchange and Boundary Line Agreement recorded 
in Book K425, Page 180 Document No. J206009-00 , as corrected, in the office of 
said Recorder; 

thence in a generally northeasterly direction along said Agreed 1869 Ordinary High Water 
Mark 235 feet, more or less, to said easterly line of said railroad right of way; 

thence along said easterly line South 01°48’32” East 693.70 feet to the POINT OF 
BEGINNING. 

BASIS OF BEARING of this description is North 37°08’31” East between found monuments 
designated and shown on that certain Record of Survey 7753 filed in Book EE of Maps at 
Pages 232 to 248 in the Office of the City and County of San Francisco Recorder as points 
“CANDLESTICK” (HPGN D CA 04 GF, PID-AB7679, EPOCH 1991.35) and “US Navy 
Monument”, a brass disk located at Innes Avenue and Earl Street with coordinates 
Northing 2,093,622.933 feet and Easting 6,020,345.522 feet. 

DISTANCES in this description of this Parcel 2 are U.S. Survey feet and decimals thereof and 
are “Ground” measurements per Survey Control Note No. 4 as shown on Sheet 3 and Survey 
General note 1 of said Record of Survey. 

Unless otherwise noted herein all street citations are based upon that certain map entitled “Map 
of Lands Transferred in Trust to the City and County of San Francisco” as approved by the State 
Land Commission on October 29, 1975 and March 25, 1976 on file in Liber C169 pages 573 
to 664, Document Number Y 88209 dated September 1974 and said map filed in Map Book W 
Pages 66 to 72 inclusive in the office of the Recorder of said City and County of San Francisco 
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Parcel 3 (Parcel SP-2) 

All that certain real property including tidelands and submerged land, whether filled or unfilled, 
situate in the City and County of San Francisco, State of California and being portions of 
Blocks 512, 808, and 828, together with portions of Arelious Walker Drive (Formerly F Street), 
Carroll Avenue (Formerly 27th Avenue), and Donner Avenue (Formerly 28th Avenue), all as 
designated and shown on that certain map entitled “Map of the Salt Marsh and Tide Lands and 
Lands Lying Under Water South of Second Street and Situate in the City and County Of San 
Francisco” approved by the Board of Tide Land Commissioners March 19,1869 and filed in Map 
Book W at Pages 46-47, Document Number X45805, in the office of the Recorder of said City 
and County of San Francisco, and as located by Record of Survey 7753 filed in Book EE of 
Survey Maps at Pages 232 to 248 in the office of the Recorder of the City and County of San 
Francisco, described as follows: 

BEGINNING at the intersection of the northeasterly line of said Carroll Avenue with the 
northwesterly line of said Arelious Walker Drive;  

thence along said northeasterly line of Carroll Avenue South 53°18’21” East 63.91 feet thence 
South 36°41’45” West 0.32 feet; thence South 53°18’15” East 42.91 feet to a point from which 
survey control monument “Candlestick”, described hereafter in the Basis of Bearings, bears 
South 31°16’13” West 5680.39 feet; thence North 53°18’15” West 16.61 feet; 

thence leaving said northeasterly line South 29°34’15” West 68.31 feet; 
thence South 36°41’45” West 24.00 feet; 
thence South 36°41’45” West 20.00 feet; 
thence South 36°41’45” West 232.55 feet to a point designated “POINT A” for the purposes of 
this description; 

thence continuing South 36°41’45” West 130.92 feet to the easterly Right of Way of the 
Southern Pacific & Western Pacific Railroad as shown on the Tideland Commissioners Block 
Map No. 9 by G. F. Allardt dated December 20, 1869 a copy of which is filed in Map Book W, 
Pages 50 to 52, Document X45805, in the Office of the Recorder of said City and County; 

thence along said easterly right of way North 01°48’32” West 585.40 feet to the Agreed 1869 
Ordinary High Water Mark described in Exhibit 25 to that certain Hunters Point 
Shipyard/Candlestick Point Title Settlement, Public Trust Exchange and Boundary Line 
Agreement recorded in Book K425, Page 180, Document No. J 206009-00, as corrected,  in the 
office of said Recorder;\ 

thence along said Agreed 1869 Ordinary High Water Mark in a generally northeasterly direction, 
22 feet, more or less, to the northeastly line of said Carroll Avenue;  

thence along last said line South 53°18’21” East 219.76 feet to the POINT OF BEGINNING. 

BASIS OF BEARING of this description of this Parcel 3 is North 37°08’31” East between found 
monuments designated and shown on that certain Record of Survey 7753 filed in Book EE of 
Maps at Pages 232 to 248 in the Office of the City and County of San Francisco Recorder as 
points “CANDLESTICK” (HPGN D CA 04 GF, PID-AB7679, EPOCH 1991.35) and “US Navy 
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Monument”, a brass disk located at Innes Avenue and Earl Street with coordinates 
Northing 2,093,622.933 feet and Easting 6,020,345.522 feet.  

DISTANCES in this description of this Parcel 3 are U.S. Survey Feet and decimals thereof and 
are “Ground” measurements per Survey Control Note No. 4 as shown on sheet 3 and Survey 
General Note 1 of said Record of Survey. 

Unless otherwise noted herein all street citations are based upon that certain map entitled “Map 
of Lands Transferred in Trust to the City and County of San Francisco” as approved by the State 
Land Commission on October 29, 1975 and March 25, 1976 on file in Liber C169 pages 573 
to 664, Document Number Y 88209 dated September 1974 and said map filed in Map Book W 
Pages 66 to 72 inclusive in the office of the Recorder of said City and County of San Francisco. 

Parcel 4 (Portion of Egbert Avenue) 

All that certain real property, including tide lands and submerged lands, whether filled or 
unfilled, situate in the City and County of San Francisco, State of California, and being a portion 
of Egbert Avenue (formerly 29th Avenue) as designated and shown on that certain map entitled 
“Map of the Salt Marsh and Tide Lands and Lands Lying Under Water South of Second Street 
and situate in the City and County of San Francisco”, filed in Map Book W at pages 46-47, 
document number X45805, in the office of the recorder of said City and County of San Francisco 
and as located by Record of Survey 7753 filed in book EE of Survey Maps at pages 232 to 248 in 
the Office of the Recorder of the City and County of San Francisco, more particularly described 
as follows: 

Beginning at the point of intersection of the northeasterly line of Egbert Avenue (formerly 29th 
Avenue) (80 feet wide) and the northwesterly line of Arelious Walker Drive (formerly F Street) 
(80 feet wide), as shows on said “Map of the Salt Marsh and Tide Lands and Lands Lying Under 
Water South of Second Street and situate in the City and County of San Francisco”; 

Thence, from said point of beginning, along said northeasterly line of Egbert Avenue 
(formerly 29th Avenue) (80 feet wide), North 53° 18’ 15” West 56.21 feet to a point on the 
easterly line of Parcel B, as said Parcel B is shown and so designated on that certain parcel map 
recorded August 18, 2009, in Book 48 of Parcel Maps, at page 1, in said office of the county 
recorder of San Francisco County, said point also being a point on the easterly line of the 200 
foot wide right of way for the Southern Pacific and Western Pacific Railroad Companies as said 
right of way is shown on Board of Tide Land Commissioners Block Map No. 9 by G. F. Allardt 
dated December 20, 1869, a copy of which is filed in Map Book W, pages 50-52, document 
X405, in said Office of the Recorder of the City and County of San Francisco; 

Thence, leaving said 200 foot wide right of way, along said easterly line of Parcel B, the 
following Three (3) courses: 

1) South 36° 42’ 02” West 39.79 feet, 
2) South 53° 17’ 58” East 31.66 feet, and 
3) South 01° 48’ 32” East 39.43 feet to point on said northwesterly line of Arelious 

Walker Drive (formerly F Street) (80 feet wide); 
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Thence, along said northwesterly line of Arelious Walker Drive (formerly F Street) (80 feet 
wide), North 36° 42’ 02” East 70.65 feet to said Point of Beginning. 

Containing 2,615 square feet of land, more or less. 

Courses are based on the California Coordinate System of 1983, Zone 3.  Distances shown are 
ground distances.  To obtain grid distances multiply ground distances by the combined scale 
factor of 0.99993393, as shown on that certain Record of Survey, filed July 18, 2014, in Book 
EE of Survey Maps, at Pages 206-219, San Francisco County Records. 
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EXHIBIT A-2 
 

Legal Description of SFHA Property 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS 
DESCRIBED AS FOLLOWS: 

BEGINNING at the point of intersection of the Southwesterly line of Carroll Avenue with the 
Easterly line of Hawes (NOTE:  for the purpose of this description the Southwesterly line of 
Carroll Avenue is taken to be South 54°28’21” East and all bearings mentioned herein are related 
thereto); thence South 54°28’21” East along said Southwesterly line of Carroll Avenue 1003.917 
feet to a point distant thereon Southeasterly 339.917 feet from the Southeasterly line of Griffith 
Street, said point also being on the Westerly line of Salt Marsh and Tide Lands, as established by 
the Board of Tide Land Commissioners under the Act of March 30, 1868; thence 
South 42°45’30” West along said Westerly line 194.770 feet to the Westerly line of the right of 
way for the Southern Pacific and Western Pacific Railroad Companies, 200 feet wide as fixed 
and designated by the Board of Tides Land Commissioners under the Act of March 30, 1868, as 
said right of way is shown on Block Map No. 9, exhibiting the dimensions of lots and blocks as 
subdivided and shown on the map prepared by the Board of Tide Land Commissioners in 
accordance with provisions of Section 4 of said Act, on file in the office of the Surveyor General 
of the State of California; thence South 2°58’18” East 8.667 feet to the Northeasterly line of 
Donner Avenue, distant thereon 320 feet 9-1/2 inches Southeasterly from the Southeasterly line 
of Griffith Street; thence South 35°31’39” West 40.0000 feet to the center line of said Donner 
Avenue; thence South 54°28’21” East along said centerline 31.771 to the Westerly line of 
said 200 foot right-of-way; thence South 2°55’54” East 51.082 to the Southwesterly line of 
Donner Avenue, distant thereon 215 feet 6 inches Northwesterly from the Northwesterly line of 
Fitch Street; thence South 2°57’26” East 255.500 feet to the Northeasterly line of Egbert 
Avenue, distant thereon 56 feet 8 inches Northwesterly from the Northwesterly line of Fitch 
Street; thence South 35°31’39” West 40.044 feet to the center line of Egbert Avenue; thence 
South 54°28’21” East along said center line of Egbert Avenue 31.835 feet to the Westerly line of 
said 200 feet right of way; thence South 2°57’26”East 39.905 feet to the Northwesterly line of 
Fitch Street, distant thereon 8.809 feet Northeasterly from the Southwesterly line of Egbert 
Avenue; thence running along said Northwesterly line of Fitch Street South 35°31’35” 
West 388.809 feet to a line parallel with and perpendicularly distant Southwesterly 100.00 feet 
from the Southwesterly line of Fitzgerald Avenue; thence North .54°28’21” West along said 
parallel line 1264.00 feet to said Southeasterly line of Hawes Street; thence North 35°31’39 East 
along said line of Hawes Street 940.88 feet to the point of beginning. 

EXCEPTING THEREFROM the parcel of land as described in the deed to the City and County 
of San Francisco recorded July 20, 1955, in Official Records, Book 6658 at page 572, in the 
Office of the Recorder of the City and County of San Francisco, State of California. 

AND EXCEPTING THEREFROM, the parcel of land as described in the deed to the 
Redevelopment Agency of the City and County of San Francisco recorded June 18, 2008, in the 
Official Records as Instrument Document-2008-I599648-00, Reel J665, Image 0181 in the 
Office of the Recorder of the City and County of San Francisco, State of California. 
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EXHIBIT A-3 
 

Legal Description of City Property 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS 
DESCRIBED AS FOLLOWS: 

COMMENCING at a point on the northeasterly line of Fitzgerald Avenue distant thereon 110 
feet southeasterly from the southeasterly line of Griffith Street, running thence southeasterly and 
along said line of Fitzgerald Avenue 30 feet, thence at a right angle northeasterly 30 feet, thence 
at a right angle northwesterly 30 feet; thence at a right angle southwesterly 30 feet to the point of 
commencement.  BEING a portion of Lot No. 10 in Block No. 533 Bay View Homestead 
Association. 



EXHIBIT Q 
 

CONSENT TO ASSIGNMENT 
 
FOR VALUE RECEIVED, Double Rock Ventures, LLC, a California limited liability company 
(“Borrower”) does hereby sell, assign, pledge, transfer and set over to the Successor Agency to the 
Successor Agency to the Redevelopment Agency of the City and County of San Francisco, a public 
body, organized and existing under the laws of the State of California, (“Agency”) all of its rights, 
title and interest in and to that certain architect’s agreement (“Agreement”) entered into by and 
between Borrower and HKIT Architects (“Architect/Engineer”) and those certain Plans and 
Specifications and all amendments, modifications, supplements, general conditions and addenda 
thereto (“Plans”) prepared by the Architect/Engineer and others for the account of Borrower in 
connection with the development of 31 units of family rental housing at 2800 Arelious Walker 
Drive (Alice Griffith Phase 4), San Francisco, California (“Project”).  The Agreement and the 
Plans are assigned as collateral security for certain indebtedness of Borrower to Agency evidenced 
by that certain Promissory Note of even date herewith in the principal amounts of $2,162,000.00. 
 
The undersigned has prepared the Plans, hereby consents to the above Assignment and represents 
that he/she has received payment in full for services rendered to date for the Plans and accordingly 
hereby waives his/her lien rights, if any, for services rendered to date with respect to the Plans.  
The undersigned also agrees that in the event of a breach by Borrower of any of the terms and 
conditions of the Agreement or any other agreement entered into with the undersigned in 
connection with the Plans, that so long as Borrower’s interest in the Plans is assigned to Agency, 
it will give written notice to Agency of such breach.  Agency shall have sixty (60) days from the 
receipt of such notice of default to remedy or cure said default; however, nothing herein shall 
require the Agency to cure said default, but only gives it the option to do so. 
 
The undersigned also agrees that in the event of default by Borrower under any of the documents 
or instruments entered into in connection with said Note, the undersigned, at Agency’s request, 
shall continue performance under the Agreement in accordance with the terms hereof, provided 
that the undersigned shall be reimbursed in accordance with the Agreement for all services 
rendered on Agency’s behalf including all services rendered on Borrower's behalf. 
 
Dated: ________________, 2016 
 
 ARCHITECT: 
 
 HKIT Architects 
 
 By:  ___________________________________ 
 Name:  _________________________________ 
 Title:  __________________________________ 
 

(signatures continue on following page) 
  
 ENGINEER: 



 
  
 
 By:  ___________________________________ 
 Name:  _________________________________ 
 Title:  __________________________________ 
 



 

 

PROMISSORY NOTE 
 
 

Principal Amount:  $2,162,000 San Francisco, CA 

Date: June 21, 2016  

FOR VALUE RECEIVED, the undersigned, DOUBLE ROCK VENTURES, 
LLC, a California limited liability company ("Maker"), hereby promises to pay to the 
order of the  SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF 
THE CITY AND COUNTY OF SAN FRANCISCO, hereafter referred to as the Office of 
Community Investment and Infrastructure, a public body, organized and existing under 
the laws of the State of California (“OCII”, including any successors or assigns), or 
holder (as the case may be, "Holder"), the principal sum of  Two Million One Hundred 
Sixty Two Thousand and  No/100 Dollars ($2,162,000.00)(the "Funding Amount"), or so 
much of the Funding Amount as may be disbursed from time to time pursuant to the 
Agreement described in Section 1 below, together with interest thereon, as provided in 
this Note. 

1. Agreement.  This Secured Promissory Note ("Note") is given under the 
terms of a Loan Agreement by and between Maker and Holder (the "Agreement") dated 
as of the date set forth above, which Agreement is incorporated herein by reference.  
Definitions and rules of interpretation set forth in the Agreement apply to this Note.  In 
the event of any inconsistency between the Agreement and this Note, this Note will 
control. 
 
 2. Interest.  Interest will accrue on the principal balance outstanding under 
this Note from time to time at the rate of three percent (3%) per annum, simple interest, 
from the date of disbursement of funds by Holder through the date of full payment of all 
amounts owing under the OCII Documents.  If a Construction/Permanent Loan for the 
Project from OCII is subsequently approved by OCII Commission the parties 
acknowledge that the Borrower may request and OCII may approve a reduced interest 
rate in order to maintain Project feasibility. 
 

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



 

 

 
 4. Repayment of Funding Amount.  Maker must repay all amounts 

owing under the OCII Documentsin accordance with Section 3.1 of the Agreement.   
All Payments will be applied to the following in the following order:  (a) costs and fees 
incurred and unpaid; (b) accrued and unpaid interest; and (c) reduction of the principal 
balance of the Loan.  The unpaid principal balance of the Loan, together with all accrued 
and unpaid interest and unpaid costs and fees incurred, will be due and payable on the 
Maturity Date, as such term is defined in the Agreement.  Notwithstanding anything to 
the contrary contained herein, in the event Loan Closing has not occurred on or prior to 
the Acquisition Date, as such term is defined in the Agreement, the Maturity Date shall 
be the Acquisition Date.  Any Payment Date, including the Maturity Date, that falls on a 
weekend or holiday will be deemed to fall on the next succeeding business day.   
 
If this Note becomes due and payable on the Acquisition Date, and provided no Event of 
Default under any of the OCII Documents is then continuing, the Maker may satisfy this 
Note in full by either (i) making payment in full; or (ii) delivering to the Holder all of the 
following: (x) the Work Product, as such term is defined in the Agreement, (y) an 
absolute and unconditional assignment to the Holder of all of Maker’s right, title and 
interest in and to said Work Product; and (z) the written consent to such assignment of 
any architect, engineer or other person or firm that has any right, title or interest in or to 
the Work Product, to the extent Maker is able to obtain such consent using commercially 
reasonable efforts. 
 
 5. Security.  Maker's obligations under this Note are secured by, the pledge 
of Work Product given in the Assignment of Work Product. 
 

6. Terms of Payment. 
 6.1 All Payments must be made in currency of the United States of 

America then lawful for payment of public and private debts. 
 6.2 All Payments must be made payable to Holder and mailed or 

delivered in person to Holder's office at One South Van Ness Avenue, 5th Floor, San 
Francisco, CA 94103, or to any other place Holder from time to time designates. 

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

 6.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and 2822.  Holder will have the right in 
its sole discretion to determine the order and method of application of Payments to 
obligations under this Note. 
  6.5 Subject to this Section, Holder will not seek or obtain judgment 
against Maker for the payment of any amounts due under this Note following a judicial or 
nonjudicial foreclosure of the Deed of Trust, or exercise of Holder’s rights under the 
Assignment of Work Product, and Holder's sole recourse against Maker for any default 
under this Note will be limited to the collateral for the Loan, provided, however, that this 
Section will be deemed void and of no effect if Maker challenges Holder's right to 
foreclose following an Event of Default in any legal proceeding on the grounds that the 



 

 

OCII Documents are not valid and enforceable under California law.  This provision does 
not limit in any way Holder's right to recover from Maker sums incurred by Holder as a 
result of Maker's fraud, willful misrepresentation, misapplication of funds (including 
Loan Funds and Rents (as defined in the Deed of Trust)), waste or negligent or 
intentional damage to the collateral for the Loan. 

 
  6.6 This Note may be prepaid in whole or in part at any time, and from 
time to time, without penalty provided that notice is given to Holder no later than ninety 
(90) days prior to prepayment. 

 
7. Default. 
 7.1 Any of the following will constitute an Event of Default under this 

Note:  
  (a) Maker fails to make any Payment required under this Note 

within ten (10) days of the date it is due; or 
  (b) the occurrence of any other Event of Default under the 

Agreement or other instrument securing the obligations of Maker under this Note or 
under any other agreement between Maker and Holder with respect to the Loan subject to 
all applicable notice and cure rights.  

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

8. Waivers. 
 8.1 Maker expressly agrees that the term of this Note or the date of any 

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

 8.2 No extension of time for any Payment made by agreement by 
Holder with any person now or hereafter liable for the payment of this Note will operate 
to release, discharge, modify, change or affect the original liability of Maker under this 
Note, either in whole or in part. 

 8.3 The obligations of Maker under this Note are absolute, and Maker 
waives any and all rights to offset, deduct or withhold any Payments or charges due under 
this Note for any reason whatsoever. 

9. Miscellaneous Provisions. 
 9.1 All notices to Holder or Maker must be given in the manner and at 

the addresses set forth in the Agreement, or to the addresses Holder and/or Maker 
hereafter designate in accordance with the Agreement. 

 9.2 In the event of any legal proceedings arising from the enforcement 
of or a default under this Note or in any bankruptcy proceeding of Maker, the non-
prevailing party promises to pay all reasonable costs and expenses, including reasonable 



 

 

attorneys' fees, incurred by the prevailing party in the proceeding, as provided in the 
Agreement. 

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

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

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

 
 
 
"MAKER" 

Double Rock Ventures, LLC, a Delaware limited liability company 
By: Double Rock MBS Member, Inc., a Missouri corporation, its Sole Member 
 
 
 
By:_________________________________ 
           Yudef Freeman, Vice President  



EXHIBIT P 

ASSIGNMENT OF ARCHITECTS AND ENGINEERS AGREEMENT PLANS AND 
SPECIFICATIONS 

 
 
FOR VALUE RECEIVED, Double Rock Ventures, LLC, a California limited liability company 
(“Borrower”) does hereby sell, assign, pledge, transfer and set over to the Successor Agency to 
the Redevelopment Agency of the City and County of San Francisco, a public body, organized 
and existing under the laws of the State of California, (“Agency”) all of its rights, title and 
interest in and to that certain architect’s agreement (“Agreement”) entered into by and between 
Borrower and HKIT Architects and any other contracts entered into between Borrower and any 
licensed design profession or engineer (“Architect” or “Engineer”), and those certain Plans and 
Specifications and all amendments, modifications, supplements, general conditions and addenda 
thereto (“Plans”) prepared by the Architects and Engineers for the account of Borrower in 
connection with the development of 31 units of family rental housing at 2800 Arelious Walker 
Drive (Alice Griffith Phase 4), San Francisco, California (“Project”).  The Agreement and the 
Plans are assigned as collateral security for certain indebtedness of Borrower to Agency 
evidenced by that certain Promissory Note of even date herewith in the principal amount of 
$2,162,000.  
 
Borrower and Architect or Engineer, by executing the Consent to this assignment, agree that 
Agency does not assume any of Borrower’s obligations or duties concerning the Agreement and 
the Plans, including, but not limited to, the obligation to pay for the preparation of the 
Agreement and the Plans, until and unless Agency shall exercise its right hereunder. 
 
Borrower hereby irrevocably constitutes and appoints Agency as its attorney-in-fact to demand, 
receive, and enforce Borrower’s rights with respect to the Agreement and the Plans, to give 
appropriate receipts, releases and satisfactions for and on behalf of Borrower and to do any and 
all acts in the name of Borrower or in the name of Agency with the same force and effect as 
Borrower could do if this Assignment had not been made. 
 
Borrower hereby represents and warrants to Agency that no previous assignment of its interest in 
the Agreement and the Plans has been made, and Borrower agrees not to assign, sell, pledge, 
transfer, mortgage or otherwise encumber its interest in the Agreement and the Plans so long as 
this Assignment is in effect. 
 
This Assignment shall be binding upon and inure to the benefit of the heirs, legal representatives, 
assigns, or successors in interest of the Borrower and Agency. 
 

(document continues on following page) 
 
  



IN WITNESS WHEREOF, Borrower has caused this Assignment to be executed on 
____________, 2016. 
 
   BORROWER: 
 
   Double Rock Ventures, LLC, a Delaware limited liability company 

By: Double Rock MBS Member, Inc., a Missouri corporation, its Sole 
Member 

 
 
     

By:_________________________________ 
                    Kevin J. McCormack, President 
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