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PROFESSIONAL SERVICES AGREEMENT
THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is made and entered as of
_

, 2008 between Arendt House, L.P., 201 Eddy Street, San Francisco, CA, 94102 (“Owner”), by and through its general partner CHP Arendt LLC (“General Partner”), and 



, (“Consultant”), with reference to the following facts:

RECITALS

A. Owner intends to enter into a ground lease for the land located at 850 Broderick Street, San Francisco, CA  94115 (the “Land") and improvements thereon (the “Site").

B. Owner intends to construct a housing development consisting of forty-seven (47) group housing units for low income households, including 1 manager’s unit (the “Project”).

C. Tenderloin Neighborhood Development Corporation (“Developer”), a California nonprofit public benefit corporation, has contracted with the Owner to provide development services for the construction of the Project.

D. The Project is funded in part by funds administered by the City and County of San Francisco (“CCSF”), acting by and through the San Francisco Mayor’s Office of Housing (the “City”).

NOW, THEREFORE it is agreed by and between Owner and Consultant as follows:

1. THE WORK

Consultant agrees, for the consideration under the terms and conditions hereafter set forth, to provide all necessary labor, materials, and equipment required to perform and completely finish in a professional manner to the satisfaction and approval of Owner, and in conformity in all respects with all applicable federal, state, county, and municipal laws, ordinances, rules, and regulations, the Work described in Article 2 of this Agreement.

2. DESCRIPTION OF THE WORK

The term “Work” of Consultant when mentioned in this Agreement includes labor or materials or both.  The Work shall consist of:

SEE ATTACHMENT A:  Scope of Service, May 27, 2008
3. COMPENSATION

Owner agrees, in consideration of the performance of this Agreement by Consultant, to pay or cause to paid to Consultant the sum not to exceed 


, as described in ATTACHMENT B of this Agreement.  This sum shall constitute payment in full for all costs incurred by Consultant under this Agreement, including but not limited to the cost incurred for Social Security, Unemployment, Sales, Use, and all other taxes.  In the event that the costs exceed this sum due to unforeseen circumstances beyond Consultant’s control, Consultant shall obtain authorization from Owner prior to performing any additional work not indicated in Article 2 of this Agreement.  The additional work shall be computed on a time and expenses basis according to the Consultant’s schedule of fees indicated in ATTACHMENT B of this Agreement.  Consultant shall submit monthly statements for services rendered.  Payments shall be made on account within 45 days of being invoiced for the Work.

4. MEDIATION

Claims, disputes or other matters in question between the parties to this Agreement arising out of or relating to this Agreement or breach thereof shall be subject to mediation under the auspices of a recognized, neutral third-party professional mediation service, or other mediation method acceptable to the parties, prior to the filing of any claim or lawsuit, or undertaking any other dispute resolution action.  The cost of the mediation service shall be borne equally by the parties.  A demand for mediation shall be made within a reasonable time after the claim, dispute, or other matter in question has arisen.

5.  INDEMNIFICATION

The Consultant agrees to indemnify, defend and hold harmless the Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency, and their officers, employees, and authorized representatives from and against any and all claims, liabilities, suits, demands, losses, costs and expenses, including reasonable attorneys' fees and all legal expenses and fees incurred on appeal, and all interest thereon, accruing or resulting to any and all persons, firms or any other legal entities on account of any damages or losses to property or persons, including death, to the extent caused and arising out of the negligent performance or nonperformance of the Work under this Agreement, and the negligent acts, errors and omissions of the Consultant or Consultant’s agents or affiliates, except where the Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency are found to be liable as between the parties hereto as well as between any other persons, firms or legal entities for such damages or losses by a court or forum of competent jurisdiction.

6.  INSURANCE

Before commencement of any Work under this Agreement, Consultant shall take out and thereafter during the life of this Agreement maintain in full force and effect with a carrier or carriers selected by Consultant and satisfactory to Owner:

(a) Professional liability insurance in the amount of $1 million per claim/ $2 million aggregate from the date of this Agreement naming the Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency, and their officers, employees, and authorized representatives as additional insureds.
(b) Commercial general liability insurance in the amount of $1 million per claim/ 

$2 million aggregate, naming and protecting the Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency, and their officers, employees, and authorized representatives as additional insureds.  Said policy(s) shall include contractual liability coverage and business papers coverage.
(c) Business automobile liability insurance, with limits not less than $1 million each occurrence, combined single limit for bodily injury and property damage, including owned, hired and non-owned auto coverage, as applicable, naming Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency and their officers, employees, and authorized representatives as additional insureds by endorsement;

(d) Workers' compensation insurance and employers liability insurance with employer's liability limits not less than $1 million each accident, naming Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency and their officers, employees, and authorized representatives as additional insureds, with waivers of subrogation in favor of the Owner, General Partner, CCSF, City and County of San Francisco Human Services Agency.  
(e) The Consultant must provide the Owner a Certificate of Insurance verifying the required insurance and including a provision that states the Consultant’s insurance is primary and shall not contribute with other insurance afforded the Owner. Further, if the Consultant’s insurance is cancelled or materially changed, the Consultant’s insurance carrier shall give the Owner 30 days prior written notice. Upon the Owner's request the Consultant shall provide the Owner with full copies of the insurance policies described above.
(f) The Consultant shall provide the Owner with evidence of the above insurance upon execution of this Agreement.  Upon the Owner's request the Consultant shall provide the Owner with full copies of the insurance policies described above.
7.  TERMINATION OF AGREEMENT
(a) Owner shall have the right to terminate this Agreement with 30 days written notice without cause.  In the event that Owner terminates this Agreement without cause, Consultant will be entitled to compensation for all services performed and expenses incurred to the date of termination.

(b) Owner shall also have the right to terminate this Agreement with 7 days written notice in the event that:

i) Consultant shall have engaged in any intentional misconduct with regard to a material matter or failed in a substantial manner to exercise reasonable care in the discharge of its duties and obligations hereunder to the material detriment of Owner; or

ii) Consultant shall have failed in material respect to meet its obligations or covenants under this Agreement or shall have violated any other provisions of this Agreement or of applicable laws relating to the Project to the material detriment of Owner.

(c) Consultant shall have the right to terminate this Agreement with 30 days written notice without cause.  In the event that Consultant terminates this Agreement without cause, Consultant will not be entitled to compensation pursuant to Article 3 of this Agreement for all services rendered and expenses incurred to the date of termination.

(d) Consultant shall have the right to terminate this Agreement with 7 days written notice, with compensation pursuant to Article 3, in the event that:

i) Owner shall have engaged in any intentional misconduct with regard to a material matter or failed in a substantial manner to exercise reasonable care in the discharge of its duties and obligations hereunder to the material detriment of Consultant; or

ii) Owner shall have failed in material respect to meet its obligations or covenants under this Agreement or shall have violated any other provisions of this Agreement or of applicable laws relating to the Project to the material detriment of Consultant.

8.  INDEPENDENT CONTRACTOR

Consultant hereby declares that it is engaged in an independent business, and agrees to perform the Work as an independent Consultant and not as the agent or employee of Owner, General Partner, and Sponsor.  Consultant has and hereby retains the right to exercise full control and supervision of the Work and full control over the employment, direction, compensation, and discharge of all persons assisting in the Work.  Consultant agrees to be solely responsible for all matters relating to payment of its employees, including compliance with Social Security, withholding, and all other regulations governing such matters.  Consultant agrees to be responsible for its own acts and those of its subordinates, employees, and sub-consultants during the life of this Agreement.

9.  ASSIGNMENT

Consultant shall not assign this Agreement or any interest in it or any money due or to become due under it voluntarily, involuntarily, or by operation of law without Owner's prior written consent.  In the event of any such purported assignment without Owner's prior written consent, Owner shall have the right, in addition to all other rights provided by law, to terminate this Agreement by giving written notice to Consultant.  If this Agreement is so terminated, Owner may contract for the completion of the Work or complete the Work itself.  If the cost and expense of completing the Work, when added to the sum of (1) the amounts previously paid Consultant under this Agreement and (2) any amounts due but unpaid to Consultant at the time of such termination, exceed the contract price, Owner may deduct the amount of the excess from any such amounts then due Consultant.  If the amount of such excess is larger than the amounts then due Consultant, Consultant shall immediately pay such excess or the balance thereof to Owner.  If the Agreement is so terminated, Consultant agrees to waive and hereby does waive all other claims against Owner for profits, loss, or damage because of such termination.

10.  COSTS AND ATTORNEY’S FEES

In the event of litigation between the parties, or if a party becomes involved in litigation because of wrongful acts of the other party, the court will award reasonable costs and attorney’s fees to the prevailing party.  The amount will be sufficient to compensate the prevailing party for all attorneys’ fees incurred in good faith.

11.  CONFLICTS OF INTEREST

No employee, agent, sub-consultant, officer or elected or appointed official of Consultant who exercises or has exercised any function or responsibilities with respect to activities assisted by CDBG or HOME 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 any contract, subcontract or agreement with respect thereto, or in the proceeds thereunder, either for herself/himself or for those with whom she/he has family or business ties, during her/his tenure and for one year thereafter.  In order to carry out the purpose of this section, Consultant shall incorporate or cause to be incorporated in all contracts, subcontracts and agreements relating to activities assisted under this Agreement, a provision similar to that of this section.  The Consultant shall be responsible for obtaining compliance with such provisions by the parties with whom it contracts and, in the event of a breach, shall take prompt and diligent action to cause the breach to be remedied and compliance to be restored.
At all times during the term of the Agreement, Consultant shall be an independent consultant and shall not be an employee of Owner or City and Owner shall have the right to control Consultant only insofar as the subsequent results of Consultant’s services rendered pursuant to the Agreement and neither Owner nor City shall have the right to control the means by which Consultant accomplishes services rendered pursuant to the Agreement.  Consultant shall have no authority, express or implied, to act on behalf of Owner or City in any capacity whatsoever as an agent, and shall have no authority, express or implied, to bind Owner or City to any obligation whatsoever.  Consultant is not a designated employee within the meaning of the Political Reform Act and, will only conduct research and arrive at conclusions with respect to Consultant's rendition of information, advice, recommendation or counsel independent of the control and direction of Owner or City, or of any Owner or City official, other than normal monitoring of the Agreement by Owner, and possesses no authority with respect to any Owner or, City decision beyond the rendition of information, advice, recommendation or counsel  [FPPC Reg. 18700(a)(2)].
Consultant represents that it is familiar with the provisions of Sections 1090 through 1097 and 87100 through 87103.5 of the California Government Code (formerly Section 8.105 of the SF Charter and Sections 1090 through 1097 and 87100 through 87103.5 of the California Government Code.  Are there updated sections that need to be cited?) , all of which relate to prohibited conflicts of interest in connection with government contracts.  Consultant certifies that it knows of no facts that constitute a violation of said sections, or any of them, and agrees to immediately notify the Owner if the Consultant shall at any time obtain knowledge of facts constituting a violation.

12.  NONDISCRIMINATION

The Consultant is aware of and shall comply with Chapter 12B of the City Administrative Code (nondiscrimination and affirmative hiring policies).  Consultant shall include these requirements in any contract entered into for the Project, and the Consultant and any contractor employed in connection with the Project shall contact the City’s Human Rights Commission to assure compliance with the above provisions of the Administrative Code.

13.  TIME
Time is of the essence in connection with this Agreement and each and every provision hereof.  It is expressly agreed and understood that Consultant's services shall be performed in accordance with the time schedule prepared by Owner. 
14.  CONFLICTS WITHIN THE CONTRACT
In the event of any conflict or inconsistency between any portions of this Agreement, the terms contained in this document shall prevail over any attachment.
15.  Governing Law
This Agreement, and the application or interpretation hereof, shall be governed by the laws of the State of California.

IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first above written.

	Arendt House, L.P., 

a California limited partnership, “Owner”
By:  CHP Arendt LLC, a California limited liability company,
its general partner

By:  Tenderloin Neighborhood Development Corporation, a California nonprofit public benefit corporation, its member


______________________________
By:  Diep Do     



Its:  Director of Housing Development
By:
Community Housing Partnership, a California nonprofit public benefit corporation, its member


______________________________


By:  Jeff Kositsky


Its:  Executive Director

	By:                                                                
     

Its:                                                                



ATTACHMENT A

Scope of Services dated May 27, 2008
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