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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(1828 Egbert Avenue, San Francisco)
(Block 5434B, Lots 005 and 001C; and Appurtenant Easements)

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this
"Agreement") dated for reference purposes only as of December -3, 2019 is by and between San
Francisco Self Storage III LLC, a Delaware limited liability company (collectively "Seller"), and
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Buyer" or "City").

IN CONSIDERATION of the respective agreements set forth, Seller and City agree as
follows: ;

1 PURCHASE AND SALE
1.1.  Property Included in Sale

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subject
to the terms, covenants and conditions hereinafter set forth, all of Sellet's right title and interest
(if any) in and to each of the following:

(a)  the real property consisting of approximately two (2.188) acres of
land, located in the City and County of San Francisco, commonly known as 1828 Egbert
Avenue and more particularly described in Exhibit A attached hereto (the "Land");

(b)  all improvements and fixtures located on the Land, including, without
limitation, that certain 4-story storage building containing approximately one-hundred
twenty six thousand, nine-hundred eighty eight (126,988) square feet of net rentable area
and known as 1828 Egbert Avenue, San Francisco, as well as all other buildings and
structures located on the Land, all apparatus, fixtures, equipment and appliances used in
connection with the operation or occupancy of the Land and its improvements such as
heating and air conditioning systems and facilities used to provide any utility, refrigeration,
ventilation, garbage disposal or other services, and together with all on-site parking
(collectively, the "Improvements");

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

All of the items referred to in Subsections (a), (b), and (¢), above are collectively referred
to as the "Property." Seller makes no representations or warranties concerning the square
footage of the Improvements and/or the acreage of the Property.



2. PURCHASE PRICE
2.1. Purchase Price

The total purchase price for the Property is Sixty-Seven Million, Three Hundred
Thousand Dollars ($67,300,000.00) (the "Purchase Price").

2.2. Payment

On the Closing Date (as defined in Section 6.2 [Closing Date]), City shall pay the
Purchase Price, adjusted pursuant to the provisions of Article 7 [Expenses and Taxes], and
reduced by any credits due City hereunder.

Seller acknowledges and agrees that if Seller fails at Closing to deliver to City the
documents required under Sections 6.3(h) and 6.3(i) [Seller's Delivery of Documents], City may
be required to withhold, for delivery to the Internal Revenue Service or the State of California on
behalf of Seller, a portion of the Purchase Price pursuant to Section 1445 of the United States
Internal Revenue Code of 1986, as amended (the "Federal Tax Code"), or Section 18662 of the
California Revenue and Taxation Code (the "State Tax Code"). Any amount properly so
withheld by City shall be deemed to have been paid by City as part of the Purchase Price, and
Seller's obligation to consummate the transaction contemplated herein shall not be excused or
otherwise affected thereby.

2.3. Funds

All payments made by any party hereto shall be in legal tender of the United States of
America, paid in cash or by wire transfer of immediately available funds to Title Company (as
defined in Section 3.2), as escrow agent.

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

At the Closing Seller shall convey to City, or its affiliated nominee, marketable and
insurable fee simple title to the Land, the Improvements and the Appurtenances, by duly
executed and acknowledged grant deed in the form attached hereto as Exhibit C (the "Deed"),
subject to the Accepted Conditions of Title (as defined in Section 5.1(a)(iii)). At the Closing
Seller shall also assign to City any warranties then in effect with respect to the Improvements
and any intangible property related to the Property (excluding the name Self Storage 1 or any
similar names, any websites or any similar intellectual property) in the form of Exhibit D (the
“Assignment of Warranties™).




3.2. Title Insurance

Delivery of title in accordance with the preceding Section shall be evidenced by the
commitment of Chicago Title Insurance Company (the "Title Company") to issue to City an
2006 ALTA extended coverage Owner's Policy of title insurance (the "Title Policy") in the
amount of the Purchase Price and in the form of the proforma title policy attached hereto as
Exhibit B, provided that the Exception 1 for real estate taxes will be revised to reflect the
proration of current year taxes between Seller and City as required under Section 7.3 below, and
contemplated rent roll in Exception 23 will be attached (the “Proforma Title Policy™).

4. BUYER'S DUE DILIGENCE INVESTIGATIONS
4.1. Due Diligence and Time for Satisfaction of Conditions

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
Agents of City's own choosing, including, without limitation, the opportunity to conduct such
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, environmental, title and legal conditions of the
Property as City deems fit, as well as the suitability of the Property for City's intended uses.
Notwithstanding the foregoing, or anything to the contrary contained in this Agreement, any
invasive testing at the Property (including, without limitation, any borings, drilling, soil borings,
and ground water sampling) shall be subject to the Seller's reasonable approval of all parts of
City's work plan, insurance/risk management arrangements and the identity of the contractors
performing the work. City and its Agents may commence due diligence investigations on the
Property on or after the date this Agreement is executed by the Seller. The period for completion
of all such investigations shall expire at 5:00 pm pacific time on December 15, 2019 (the "Due
Diligence Period"), subject to the terms and conditions provided hereinbelow. Seller has
delivered, and City acknowledges receipt, of all of the Documents and other items described in
Sections 5.1(a), (b) and (c) that are in Seller's possession or control.

Notwithstanding anything in this Agreement to the contrary, City shall have the right to
terminate this Agreement at any time during the Due Diligence Period upon written notice to
Seller. Upon such termination, neither City nor Seller shall have any further rights or obligations
hereunder, except as otherwise expressly provided herein. This Section is subject to, and shall
not serve to modify or limit, any right or remedy of City arising under Section 5.1 [City's
Conditions to Closing], of this Agreement.

4.2. Reserved
4.3. Natural Hazards.

Each party acknowledges that Seller is required to disclose if the Property lies
within the following natural hazard areas or zones: (a) a special flood hazard area (any type
Zone “A” or “V”) designated by the Federal Emergency Management Agency (Cal. Gov. Code §
8589.3); (b) an area of potential flooding shown on a dam failure inundation map designated
pursuant to Cal. Gov. Code 8§ 8589.5 (Cal. Gov. Code § 8589.4); (c) a very high fire hazard
severity zone designated pursuant to Cal. Gov. Code § 51178 or 51179 (in which event the



owner maintenance obligations of Cal. Gov. Code § 51182 would apply) (Cal. Gov. Code §
51183.5); (d) a wildland area that may contain substantial forest fire risks and hazards designated
pursuant to Cal. Pub. Resources Code § 4125 (in which event [i] the property owner would be
subject to the maintenance requirements of Cal. Pub. Resources Code 8§ 4291 and [ii] it would
not be the state’s responsibility to provide fire protection services to any building or structure
located within the wildland area except, if applicable, pursuant to Cal. Pub. Resources Code §
4129 or pursuant to a cooperative agreement with a local agency for those purposes pursuant to
Cal. Pub. Resources Code § 4142) (Pub. Resources Code 8§ 4136); (e) an earthquake fault zone
(Pub. Resources Code § 2621.9); or (f) a seismic hazard zone (and, if applicable, whether a
landslide zone or liquefaction zone) (Pub. Resources Code § 2694). The parties acknowledge
that they shall employ the services of JCP-LGS Disclosure Reports, 200 Commerce Drive,
Irvine, CA 92602, (800) 748-5233 (or such other company as designated by Seller) (which, in
such capacity is herein called “Natural Hazard Expert”) to examine the maps and other
information specifically made available to the public by government agencies for the purpose of
enabling the party owning the applicable property to fulfill its disclosure obligations with respect
to the natural hazards referred to in California Civil Code Section 1103(c) and to report the result
of its examination to the parties in writing. As contemplated in California Civil Code Section
1103.2(b), if an earthquake fault zone, seismic hazard zone, very high fire hazard severity zone
or wildland fire area map or accompanying information is not of sufficient accuracy or scale for
the Natural Hazard Expert to determine if the applicable property is within the respective natural
hazard zone, then for purposes of the disclosure the applicable property shall be considered to lie
within such natural hazard zone. The written report (the “Natural Hazard Disclosure™) prepared
by the Natural Hazard Expert regarding the results of its examination fully and completely
discharges Seller from its disclosure obligations referred to herein, and, for the purpose of this
Agreement, the provisions of Civil Code Section 1102.4 regarding the non-liability of Seller for
errors or omissions not within its personal knowledge shall be deemed to apply and the Natural
Hazard Expert shall be deemed to be an expert, dealing with matters within the scope of its
expertise with respect to the examination and written report regarding the natural hazards
referred to above. Without limitation, in no event shall Seller have any responsibility for matters
not actually known to Seller. THESE HAZARDS MAY LIMIT BUYER’S ABILITY TO
DEVELOP THE PROPERTY, TO OBTAIN INSURANCE, OR TO RECEIVE ASSISTANCE
AFTER A DISASTER. THE MAPS ON WHICH THESE DISCLOSURES ARE BASED
ESTIMATE WHERE NATURAL HAZARDS EXIST. THEY ARE NOT DEFINITIVE
INDICATORS OF WHETHER OR NOT THE PROPERTY WILL BE AFFECTED BY A
NATURAL DISASTER. BUYER MAY WISH TO OBTAIN PROFESSIONAL ADVICE
REGARDING THOSE HAZARDS AND OTHER HAZARDS THAT MAY AFFECT THE
PROPERTY.

4.4.  “ASIS”

BUYER ACKNOWLEDGES AND AGREES THAT BUYER IS EXPERIENCED IN
THE OWNERSHIP, DEVELOPMENT, AND OPERATION OF PROPERTIES SIMILAR TO
THE PROPERTY AND THAT BUYER IS QUALIFIED TO INSPECT AND EVALUATE
THE PROPERTY. BUYER ACKNOWLEDGES THAT BUYER IS FULLY RELYING ON
ITS OWN (OR BUYER’S REPRESENTATIVES’) INSPECTIONS OF THE PROPERTY
AND, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NOT UPON ANY
STATEMENTS (ORAL OR WRITTEN) THAT MAY HAVE BEEN MADE OR MAY BE



MADE BY SELLER, ANY OF ITS MEMBERS OR AFFILIATES, OR ANY OF ITS OR
THEIR RESPECTIVE MEMBERS, MANAGERS, SHAREHOLDERS, PARTNERS,
EMPLOYEES, OFFICERS, DIRECTORS, PARTICIPANTS, AGENTS, SUBSIDIARIES,
ATTORNEYS, AFFILIATES AND SUCCESSORS AND ASSIGNS (COLLECTIVELY, THE
“SELLER PARTIES”) OR ANY DOCUMENTS PROVIDED BY ANY SELLER PARTIES
WHETHER IN ANY DUE DILIGENCE DATA ROOM OR OTHERWISE. BUYER
ACKNOWLEDGES THAT BUYER HAS (OR BUYER’S REPRESENTATIVES HAVE)
THOROUGHLY INSPECTED AND EXAMINED THE PROPERTY TO THE EXTENT
DEEMED NECESSARY BY BUYER TO ENABLE BUYER TO EVALUATE THE
PHYSICAL, LEGAL AND FINANCIAL CONDITION OF THE PROPERTY AND ALL
OTHER ASPECTS OF THE PROPERTY (INCLUDING THE ENVIRONMENTAL
CONDITION OF THE PROPERTY, COMPLIANCE OR NON-COMPLIANCE OF THE
PROPERTY WITH ALL LEGAL REQUIREMENTS, INCLUDING ALL ZONING
ORDINANCES, BUILDING CODES AND SET-BACK REQUIREMENTS, AND
COMPLIANCE OR NON-COMPLIANCE OF THE PROPERTY WITH ALL RESTRICTIVE
COVENANTS, EASEMENTS, AND OTHER PRIVATE AGREEMENTS, AND
COMPLIANCE OR NON-COMPLIANCE OF THE PROPERTY WITH THE PROVISIONS
OF THE AMERICANS WITH DISABILITIES ACT). AS A MATERIAL PART OF THE
CONSIDERATION FOR THIS AGREEMENT AND THE PURCHASE OF THE PROPERTY,
BUYER HEREBY AGREES TO ACCEPT THE PROPERTY AT CLOSING IN ITS “AS-IS,”
“WHERE-IS” CONDITION, WITH ALL FAULTS, AND, EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT, WITHOUT ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, OR ARISING BY OPERATION
OF LAW. WITHOUT IN ANY WAY LIMITING THE GENERALITY OF THE
FOREGOING, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, IN
CONNECTION WITH THE SALE OF THE PROPERTY TO BUYER, THE SALE OF THE
PROPERTY IS WITHOUT ANY WARRANTY, AND SELLER AND THE SELLER
PARTIES HAVE MADE NO, AND EXPRESSLY SPECIFICALLY DISCLAIM ANY AND
ALL, AND BUYER ACCEPTS THAT SELLER AND ALL SELLER PARTIES HAVE
DISCLAIMED ANY AND ALL, REPRESENTATIONS, GUARANTIES OR WARRANTIES,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW OR OTHERWISE, OF
OR RELATING TO THE PROPERTY, INCLUDING, WITHOUT LIMITATION: (1) THE
USE, INCOME POTENTIAL, EXPENSES, OPERATION, DEVELOPMENT POTENTIAL,
CHARACTERISTICS OR CONDITION OF THE PROPERTY OR ANY PORTION
THEREOF, INCLUDING WARRANTIES OF SUITABILITY, HABITABILITY,
MERCHANTABILITY, DESIGN OR FITNESS FOR ANY SPECIFIC PURPOSE OR A
PARTICULAR PURPOSE, OR GOOD AND WORKMANLIKE CONSTRUCTION; (2) THE
NATURE, MANNER, CONSTRUCTION, CONDITION, STATE OF REPAIR OR LACK OF
REPAIR OF ANY IMPROVEMENTS LOCATED ON THE PROPERTY, ON THE SURFACE
OR SUBSURFACE THEREOF, WHETHER OR NOT OBVIOUS, VISIBLE OR APPARENT,
(3) THE NATURE OR QUALITY OF CONSTRUCTION, STRUCTURAL DESIGN OR
ENGINEERING OF THE PROPERTY:; (4) THE ENVIRONMENTAL CONDITION OF THE
PROPERTY AND THE PRESENCE OR ABSENCE OF OR CONTAMINATION BY
HAZARDOUS MATERIALS, OR THE COMPLIANCE OF THE PROPERTY WITH ALL
REGULATIONS OR LAWS PERTAINING TO HEALTH OR THE ENVIRONMENT,
INCLUDING BUT NOT LIMITED TO, THE COMPREHENSIVE ENVIRONMENTAL




RESPONSE, COMPENSATION AND LIABILITY ACT, THE RESOURCE
CONSERVATION AND RECOVERY ACT, THE CLEAN WATER ACT, APPLICABLE
CALIFORNIA AND CITY OF SAN FRANCISCO STATUTES AND THE RULES AND
REGULATIONS PROMULGATED PURSUANT THERETO REGULATING THE
STORAGE, USE AND DISPOSAL OF HAZARDOUS MATERIALS, THE CITY OF SAN
FRANCISCO DEPARTMENT OF HEALTH GUIDELINES ON ASSESSMENT AND
REMEDIATION OF FUNGI IN INDOOR ENVIRONMENTS, AND ALL STATE AND
LOCAL ENVIRONMENTAL LAWS AND ANY SIMILAR LAWS, EACH AS MAY BE
AMENDED FROM TIME-TO-TIME, AND INCLUDING ANY AND ALL REGULATIONS,
RULES OR POLICIES PROMULGATED THEREUNDER (COLLECTIVELY,
“ENVIRONMENTAL LAWS”); (5) THE QUALITY OF THE LABOR AND MATERIALS
INCLUDED IN THE PROPERTY; (6) THE SOIL CONDITIONS, DRAINAGE, FLOODING
CHARACTERISTICS, UTILITIES OR OTHER CONDITIONS EXISTING IN, ON, OR
UNDER THE PROPERTY’; AND (7) COMPLIANCE OR NON-COMPLIANCE OF THE
PROPERTY WITH ANY LEGAL REQUIREMENTS OR PRIVATE AGREEMENTS,
BUSINESS LICENSES OR PERMITS. BUYER HEREBY EXPRESSLY AGREES THAT,
EXCEPT FOR BUYER’S RIGHT TO REIMBURSEMENT FOR THIRD PARTY CLAIMS
UNDER ANY INDEMNITY EXPRESSLY SET FORTH IN THIS AGREEMENT, NONE OF
THE SELLER OR ANY SELLER PARTIES SHALL BE LIABLE TO BUYER FOR ANY
SPECIAL, DIRECT, INDIRECT, CONSEQUENTIAL, OR OTHER DAMAGES RESULTING
OR ARISING FROM OR RELATED TO THE PROPERTY OR THE OWNERSHIP, USE,
CONDITION, LOCATION, MAINTENANCE, REPAIR OR OPERATION THEREOF OR AS
A RESULT OF OR IN CONNECTION WITH THIS AGREEMENT. THE PROVISIONS OF
THIS SECTION SHALL SURVIVE CLOSING, THE TERMINATION OF THIS
AGREEMENT PRIOR TO CLOSING, AND THE CONVEYANCE OF THE PROPERTY AS
CONTEMPLATED HEREUNDER.

TO THE EXTENT PERMITTED BY LAW, BUYER HEREBY AGREES,
REPRESENTS AND WARRANTS THAT BUYER REALIZES AND ACKNOWLEDGES
THAT FACTUAL MATTERS NOW UNKNOWN TO BUYER MAY HAVE GIVEN OR
MAY HEREAFTER GIVE RISE TO CAUSES OF ACTION, SUITS, CLAIMS, DEMANDS,
DEBTS, CONTROVERSIES, DAMAGES, COSTS, LOSSES AND EXPENSES WHICH ARE
PRESENTLY UNKNOWN, UNANTICIPATED AND UNSUSPECTED, AND BUYER
FURTHER AGREES, REPRESENTS AND WARRANTS THAT THE WAIVERS AND
RELEASES CONTAINED HEREIN HAVE BEEN NEGOTIATED AND AGREED UPON BY
BUYER IN LIGHT OF THAT REALIZATION AND THAT BUYER NEVERTHELESS
HEREBY INTENDS TO RELEASE, DISCHARGE AND ACQUIT SELLER AND ALL
SELLER PARTIES FROM ANY SUCH UNKNOWN CAUSES OF ACTION, CLAIMS,
DEMANDS, DEBTS, CONTROVERSIES, DAMAGES, COSTS, LOSSES AND EXPENSES.

S. ENTRY

Subject to the rights of self-storage customers at the Property, during the Due Diligence
Period and at all times prior to the Closing Date, Seller shall afford City and its Agents
reasonable access to the Property at reasonable times and on reasonable prior notice to Seller for
the purposes of satisfying City with respect to the condition of the Property. Seller shall have the
right to have a representative present during all such periods of access by City. City hereby
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agrees to indemnify, defend and hold Seller harmless from any loss, claim, suit, action, cost
(including, without limitation, reasonable attorneys' fees), expense, damage or injury to persons
or property caused by the negligence or willful misconduct of City or its Agents during any such
entries onto the Property prior to the Closing, except to the extent such damage or injury is
caused by the acts or omissions of Seller or any of its Agents. The foregoing indemnity shall not
include any claims resulting from the discovery or disclosure of pre-existing environmental
conditions or the non-negligent aggravation of pre-existing environmental conditions on, in,
under or about the Property, including the Improvements. In the event this Agreement is
terminated for any reason other than Seller’s default hereunder, City shall restore the Property to
substantially the condition it was found subject to applicable laws. The provisions of this
Section 5 shall survive the termination of this Agreement.

5.1. City's Conditions to Closing

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

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

0] City acknowledges receipt of that certain Preliminary Report—
Update H issued by the Title Company dated as of October 21, 2019 and bearing title
number 15606573-156-TJK-JM with respect to the Property (collectively, the "Preliminary
Report™);

(i)  City acknowledges receipt of copies of any existing or proposed
easements, covenants, restrictions, agreements or other documents that affect the Property,
and are disclosed by the Preliminary Report; and

(iti)  City acknowledges receipt of a survey of the Property prepared
by Martin M. Ron Associates dated February 7, 2012 and recertified on October 29, 2019,
job number S-9814 (the "Survey"). City may at its option arrange for an update of the
Survey or a new "as-built" survey of the Real Property and Improvements prepared by a
licensed surveyor (and upon receipt of such update, same shall constitute the Survey for the
purposes of this Agreement). City acknowledges and agrees that the Survey is acceptable to
City and, to City’s knowledge, is acceptable to the Title Company.

Any new exception(s) in an update to the Preliminary Report issued by the Title
Company or an update to the Survey issued by the surveyor, received by Buyer after the
Effective Date that would require a change to the Proforma Title Policy (each, an “Update
Exception ), will be subject to Buyer’s review and approval within ten (10) days following
notification or delivery of an update or continuation of the Preliminary Report or an update of the
Survey to Buyer. Buyer’s failure to object to any Update Exception(s) within this ten (10) day
period will be deemed approval of such Update Exception(s). Seller shall have thirty (30) days
after receipt of the City’s notice of any such objections to any Update Exception(s) to give City:
(A) evidence satisfactory to City of the removal of all objectionable exceptions from title or that
such Update Exception(s) will be removed or cured on or before the Closing (subject to one or
more extensions of such thirty (30) day period if reasonably requested by Seller to remove same
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and Seller continues to diligently act to cause the removal, but not longer than sixty (60) days in
the aggregate of extensions without Buyer’s approval, which may be given or withheld in
Buyer’s sole discretion); or (B) notice that Seller elects not to cause such Update Exception(s) to
be removed. If Seller gives notice under clause (B), City shall have ten (10) business days to
elect to proceed with the purchase or terminate this Agreement. If Seller gives notice pursuant to
clause (A) and fails to remove any such objectionable Update Exception(s) from title prior to the
Closing Date, and City is unwilling to take title subject thereto, Seller shall be in default
hereunder and City’s sole remedy will be: (i) to terminate this Agreement, and (ii) to receive
damages in the amount of Fifty Thousand Dollars ($50,000) (the “Expense Reimbursement”) for
reimbursement of a portion of Buyer’s due diligence costs.

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

defined in Section 8.1(k).

(c) City's review and approval, within the Due Diligence Period, of the
compliance of the Property with all applicable laws, regulations, permits and approvals.

(d) City's review and approval, within the Due Diligence Period, of the
following documents, all to the extent such documents exist and are either in the possession
or control of Seller or any affiliate of Seller: structural calculations for the Improvements;
site plans; certified copies of the as-built plans and specifications for the Improvements;
seismic and related structural studies; inspection reports by Seller's engineers prepared
within the prior three (3) years; service contracts; utility contracts; maintenance contracts;
employment contracts, management contracts; brokerage and leasing commission
agreements which may continue after Closing; certificates of occupancy; presently effective
warranties or guaranties received by Seller from any contractors, subcontractors, suppliers
or materialmen in connection with any construction; current year’s insurance policies, and
claims history for the past three years; ALTA Survey; environmental reports, studies,
surveys, tests and assessments; soils, groundwater, and geotechnical reports, and such other
contracts or documents of significance to the Property or its valuations are reasonably
requested by City in writing during the Due Diligence Period (collectively, the
"Documents").

(e) Seller shall not be in default in the performance of any covenant or
agreement to be performed by Seller under this Agreement after notice and a reasonable
opportunity to cure, and all of Seller's representations and warranties contained in or made
pursuant to this Agreement shall have been true and correct when made and shall be true
and correct as of the Closing Date. At the Closing Seller shall deliver to City a certificate
certifying that each of Seller's representations and warranties contained in Section 8.1
[Representations and Warranties of Seller] below remain true and correct as of the Closing
Date, or providing a statement of the changes or circumstance that cause Seller not to be
able to give the certificate (with the edits or changes to the representations and warranties
contained in Section 8.1 that Seller must make to be able to give the certificate at Closing).
Upon receipt of a change in the certificate, City shall decide whether to proceed to the
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Closing and, if City consummates the Closing notwithstanding the disclosure or change,
City shall have no claim for item disclosed or changed or the fact the closing certificate
varies from the representations and warranties made in this Agreement. Except for items
that were objected to by City and that Seller agreed to cure during the Due Diligence Period
(unless cured by Seller or expressly waived by City as set forth in this Agreement) or are
reserved as express closing conditions in this Agreement, or any Update Exceptions that
Seller has agreed to remove or cure pursuant to Section 5.1, notwithstanding anything else
to the contrary contained in this Agreement, City shall have no right to elect not to
consummate the Closing based on, and shall have no claim against Seller with respect to,
any matter that: (i) was disclosed to City or reflected in any Documents received by City
prior to the expiration of the Due Diligence Period or (ii) City otherwise had any knowledge
of prior to the expiration of the Due Diligence Period. The phrase “City otherwise had any
knowledge” or similar language used in this Agreement shall mean the current, actual
knowledge of Andrico Penick, Elsa Lamb, Charles Sullivan or Eileen Chauvet, without any
duty of investigation or review of files. City represents that these are the persons within
City organization that have the most knowledge about the matters contained in this section.
Such persons shall have no personal liability for these matters.

(f The physical condition of the Property shall be substantially the same
on the Closing Date as on the date of City's execution of this Agreement, subject to: (i) any
minor damage related to the removal of the storage lockers if such damage could be restored
by reasonable painting, plastering, concrete repair for screw holes and similar work, (ii)
reasonable wear and tear, and (iii) casualty loss, which will be governed by the provisions
of Section 9.1 [Risk of Loss]); and, as of the Closing Date, there shall be no litigation or
administrative agency or other governmental proceeding, pending which after the Closing
would materially adversely affect the value of the Property to City or the ability of the City
to use the Property for storage.

(g)  Title Company shall be committed at the Closing to issue to (i)
City the Title Policy as provided in Section 3.2 [Title Insurance], and (ii) an ALTA extend
coverage policy of leasehold title insurance in the amount of the Purchase Price insuring
City's leasehold estate under the facilities lease with the Nominee (as defined below) in the
total amount of the Certificates of Participation (as defined below), subject only to the
Accepted Conditions of Title (excluding the Seller Lease) together with the same
endorsements as the Title Policy.

(h) Under City's current plans, City intends to finance the acquisition of
the Property with proceeds from the issuance, sale and delivery of certificates of
participation (“Certificates of Participation”), a financing mechanism that will require fee
simple title to be taken in the name of a nominee of City (the "Nominee™) which, as
landlord, will lease the Property to City. The Nominee, which will be a bank or other
fiduciary, will act as trustee for holders of the Certificates of Participation. Seller hereby
consents to the use of a nominee to take title, and further consents to City's assignment to
the Nominee of City's rights under this Agreement. City's obligations under this Agreement
are contingent upon, and subject to, the successful issuance, sale and delivery before the
Closing of Certificates of Participation in an amount needed to finance acquisition of the
Property (and not amounts needed for other City acquisitions or purposes). The condition
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contained in this Section 5.1(h) is to be satisfied on or prior to January 17, 2020. Such date
may be extended by the mutual agreement of the parties in writing, provided that either
party may withhold its consent to any such extension in its sole discretion. City will use
reasonable efforts to pursue the sale of the Certificates of Participation, the satisfaction of
the condition contained in this Section 5.1(h) and all other action that is necessary in
connection therewith, provided that the terms and conditions of the issuance of such
Certificates of Participation must be acceptable to City, the Board of Supervisors and the
Mayor of the City and County of San Francisco, in their sole discretion. City makes no
representation, warranty or assurance such Certificates of Participation will be issued,
delivered or sold. City agrees to seek authorization from the Board of Supervisors to sell
the Certificates of Participation or other debt to pay the Purchase Price by the end of
October 2019, and Seller has the right to terminate this Agreement without cost or liability
if City fails to obtain such authorization by such date. Seller agrees to execute and deliver
to City upon request any and all certificates, agreements, authorizations or other documents
as City may reasonably request in connection with the issuance, delivery and sale of the
Certificates of Participation, provided that same shall be at no cost to, shall impose no
additional liability or obligations on and shall not reduce any rights of, Seller. Subject to
the foregoing and the other terms and conditions hereof, City may, at its option, initiate a
validation proceeding in superior court with respect to such Certificates of Participation.

0] The transactions contemplated herein shall have been approved by all
applicable City departments and agencies, including, without limitation, the Director of
Property, the Real Estate Division of the Office of the City Administrator and the San
Francisco Police Department, in their respective sole discretion.

)} The requirement for City approval of this Agreement was satisfied on
August 1, 2019, by Board of Supervisors Resolution No. 363-19, adopted on July 30, 2019
and signed by the Mayor on August 1, 2019.

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

M [Intentionally Deleted]

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

The Conditions Precedent contained in the foregoing Subsections (a) through (m) are
solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have the
right in its sole discretion either to waive in writing the Condition Precedent in question and
proceed with the purchase or, in the alternative, terminate this Agreement, provided that the
Conditions Precedent described in items h and j above may not be waived. The waiver of any
Condition Precedent shall not relieve Seller of any liability or obligation with respect to any
representation, warranty, covenant or agreement of Seller expressly set forth in this Agreement.
If City shall not have approved or waived in writing all of the Conditions Precedent in items a
through d and | by the end of the Due Diligence Period, then this Agreement shall terminate. In
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addition, the Closing Date may be extended, subject to the agreement of both City and Seller, to
allow for Conditions Precedents to be satisfied or potentially waived.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller or if a Condition Precedent cannot be fulfilled by the Closing
Date because Seller frustrated such fulfillment by some affirmative act or willful omission, City
may, following written notice and a thirty (30) day cure period, at its sole election and as its sole
and exclusive remedy, either (1) terminate this Agreement by delivery of notice of termination to
Seller, whereupon City shall be entitled to the Expense Reimbursement for its due diligence
costs and upon City’s receipt of such amount neither party shall have any further rights or
obligations hereunder, or (2) extend the Closing Date for up to sixty (60) days in the aggregate to
permit Seller to resolve same.

5.2. Cooperation with City

Seller shall cooperate with City and do all acts as may be reasonably requested by City
(but at no cost to Seller except as needed to cure any Seller default or to remove any title
condition caused by Seller that is not shown on the Preliminary Report and same shall impose no
additional liability or obligations on and shall not reduce any rights of, Seller) with regard to the
fulfillment of any Conditions Precedent including, without limitation, execution of any
documents, applications or permits, but Seller's representations and warranties to City shall not
be affected or released by City's waiver or fulfillment of any Condition Precedent. Seller hereby
irrevocably authorizes City and its Agents to make all inquiries with and applications to any
person or entity, including, without limitation, any regulatory authority with jurisdiction as City
may reasonably require to complete its due diligence investigations.

6. ESCROW AND CLOSING
6.1. Opening of Escrow

On or before the Effective Date (as defined in Article 11 [General Provisions]), the
parties shall open escrow by depositing an executed counterpart of this Agreement with Title
Company, and this Agreement shall serve as instructions to Title Company as the escrow holder
for consummation of the purchase and sale contemplated hereby. Seller and City agree to
execute such additional or supplementary instructions as may be appropriate to enable the
escrow holder to comply with the terms of this Agreement and close the transaction; provided,
however, that in the event of any conflict between the provisions of this Agreement and any
additional supplementary instructions, the terms of this Agreement shall control.

6.2. Closing Date

The consummation of the purchase and sale contemplated hereby (the "Closing™) shall be
held and delivery of all items to be made at the Closing under th