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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
' (772 Pacific Avenue, San Francisco).

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this

"A greement").dated for reference purposes only as of March 23, 2017 is by and between Robert

Yick and Andy Ting:as Trustees of Shew Yick Trust One, and Joseph Yick and Mark:Shustoff,
as Trustess-of Robert Yick Tiugt Two and as Trustees of Rob et Yick Non-Exempt-Assets Trost
("Seller"), and the CITY AND COUNTY OF SAN FRANCIS CO, amumigipal corporation

 'BOTHPARTIES ACKNOWLEDGE THE EXCHANGE.OF SUEFICIENT
CONSIDERATION by City, the teceipt of which is hercby acknowledged by Seller, and thie
tegpéctive agreements contained hereinbelow, Seller and City agree as Tollows:
1. PURCHASE AND SALE
1.1 Propexty Included in Sale:

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

.~ . {a) thereal prqpef@y.consisﬁng-fo’f.appm)(iinatéiy'Nin’e Thousand Two
Hundred and Nineteet (9,219) square feetof land, focated i the City and County of

San Fraheisco, commonly known as 772 Pacific Avenue (Bloek/Lot 0161/015) and.
 more particulaty desoribod in Exhibit A aftached hereto (the "Land");

' (b) 4ll improveitients and fixtires located on the Land, including;:
without lithitation, (i) that cettain.one-story commercial restaurant building containing

approximately Thirtesn Thousand Two Hundred.and. Seventy One (13,271):squate féet

of niet rentable area and known as 772 Pacific Avenue:, as well as all other buildings
and stiuctures located on the Land, ail apparates, equipment and appliances-owned by
Sellorused in connection with thie operation or occtpancy of the Land.and.ifs
improvements and together with all an-site parking (currently;, zeto parking spaces).
(collectively, the "Tmprovements”); o - S

(¢). any and all tights, privileges, and easements incidental of

appurtenant to the Land or Improvements, including, without limitation, any and all
minerals, ail, gas and.othet hydrocarbos siibstances on shd undet the Land; ag well as.

-apy and all development rights, airrights, water, water rights, riparian rights and water
‘stock relating to the Land, .and any-and all easements, rights-of-way or'other
sppurteances ised in connection with the beneficial use and enjoyment of the Land or

Tmprovemenits; and any and all of Seller's right, title-and interestin and to-all roads-and

alleys adjoining or servieing the Land or Improvements-(collectively, the

"Appurtenances');

(@) There is:no personal property related to this sale. Thereis 4 leasein
plage which expirés December 31, 2021 and the City is buying the Property subject to
that Jéase (the “Tesse™). The tenant under the lease owns all fixtures, fumishing and
equipment (“FFES”) putshant te.the lease. S : :

All of the items referred to in Subsections.(a), (b), (c), above ate collectively referred to
as the "Property.” ‘
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2.. PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is FIVE MILLION Dollats ($5,000,000) (the
"Purchase Priee")::

2.2 Paymient,

&

. On'theClosing Date. (as defizied in Section 6.2), City:shall pay the Purchase Price;-
adjusted pursuant to-the provisions of Arficle 7 TExpenses and Taxes], and reduced by any
credits due City hereunder.

Seller acknowledges and agrees that if Seller fails at-Closing to:delivér to City the
dosinients required under Sections 6.3(h) and 6.3(3) [Seller's Delivery of Documents], City may-
‘b tequired to withhold 4 portion of the.Purchase Price pursuant to Section 1445 of the United.

_States Inieinal Revenue Code of 1986, as-amended: {the "Federal Tax Code"), or Section 18662,
ifornia Revenue and Taxation:Code(the "State Tax Code'").. Any amount PIO erlyso

shall be deermed to have been paid by City as part of the Purchase Price, atid

‘ ation to constiminate the ransattion contemplated herein shall not be excused of

-othermse affected thereby.,

2.3 Funds

All paymerits'made by-ary: party hereto shall bein legal tender of the United States of
America, paid by Controller's warrant.or in:cash of by ‘wite tansfer of nmnedmtsly available:
funds to Title Cempany(as defined below), as escrow: agétit. .

3. TITLE'TO THE PROPERTY
3.1 Conveyance of Title-to the Propesty

- AttheClosing Seller-shall corivey to City, or its nomitiee, matketable and insurablefee
simplé title to thé Land, the inproveiments and the: Appurtenances by duly executed and.
acknowledged grant: deed in’ the form attached herefo as Exhibit B (the “Deed"), sub] ect fo the
Accepted Conditions of Title (as | defined in Section 3.2 [Title Insurancel).

3.2 Title Insurance;
Deliviery of fitlein accordance w1ﬂ1 the precedmg Section shall be evidenced by the.
T-H— le Co. commitment of-Siemgr ¥ itteSitinesteingdiy (the "Title Company") ’co 1ssue to CltY

T~ an CLTA owner’s. form. coverage p hcy of: ‘r.1ﬂe insurance (the "Titls P in the
tewarT TrHe amount of the Purchase Price, insuring fee: sxmple fitle to the Land, the Appm‘tenances
G s and the Improvements in City free of the liens of any‘and all deeds of trist, mortgages,
m@ * gssighinients of tents, financing statements, creditors' claims, tights oftenants or other.
occupants (cxcept for the tenanfs wnder fhe. Lease p1®v1ded by Seller and approved by
_ City, provided such exception i3 Timited o the interest of such tenants as tenants only
without any rights or options to purchase any of the Propez’ty} and all other exceptions;
Tiens and encumbrances: exceptsolely for the Accepted Conditions of Title putsuantto
1Sectmn 5.1(a) below.
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3.3 INTENTIONALLY OMITTED
3.4 Assignment of Lease

At the Closing Sefler shall téansfer its title to the Lease by an assignment'of Leasé:in the
form attached hereto as Bxhibit I (the "Assigniient of Lease"), suchititle to befree of any”
liens, encumbrances:or interests, except for the Accepted Conditions of Title: '

4. BUYER'S DUE DILIGENCE INVESTIGATIONS
| 4.1 Due Diligenice and Timé 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 Himitation, the opportunity to conduct such
appraisals, inspectiots, tests, andits, verifications, inventories, ifivestigations and other due
diligence regarding the economic, physical, environinental, title and legal conditions of the
Property as City-deems fit, as well as the suitability of the Pioperty for City's infended uses, City
and its.Agents may-commence duediligence investigations on the: Property on or after the date:
this Agreement is.oxecuted by both parfies hereto. The pariod for completion of all such
investigations shall expire on The Twenty First day following complete execution of this
Agreement (the "Due Diligence Period"); subject to-the tefms and condifions provided ~ ~
hereinbelow. Seller agreesto deliver to City all of the Documents and otheritems described in,
Sections 5.1(d), 5.1{e) and 5.1(f) within Five (5) days-after the.date hercof, provided thatif Selier
failsto.do so, then the expiration of the Due Diligence Period shall be extended by the number of
days after the end of such 5-day delivery period that Seller delivers all such items to-City.

Notwithstanding anything in this Agreement to the tontrary, City-shiall have theright to
terminate this Agreement at-any time during the Due DiligenceP

; od uypon wmtter notice.to.
Seller. Upon such termination, neither City nor Seller shall have any further rights or obligations
hereunder, except as otherwise expressly provided herein-and further except that City shall
assign'to Seller all inspection reports covered underthis Section to the extent-they are assignable:
ith the:

and to the-extent Seller has reimbursed City for all of the fees and expenses associated
completion of all such inspectiof repoits except that City will provide the Phase IT environmiental
report to Seller without charge or reitbursement. ‘This Section is subject to, and shall-not serve
to modify-or Himit, any right or remedy of City arising under Section 5.1 {City's Conditionisito
Closing] of this Agreement.]. |

5. ENTRY

During the Due Diligence Period-and at all titnes piior to-the Closing Date Selter shall
afford City-and its Agents reasonable access fo the Property for thepurposes of satisfying City

 with respect to the repiésentations, warranties and covenants of Seller contained herein

‘anid the satisfaction of the Conditions Precedent including, without liritation, the:drilling of test -
wells and the taking of soil bofings. City hereby agtees 10 indemnify and hold Seller harmless
from any'damage or injury fo persons or property caused by any act or omiission of City er its
Agents during any such entries onfo the Property prior te the Closing, except to-the-extenit such. -
damage or injury is ‘caused by the acts or omissions of Seller or-anyofits /Agents. The foregoing
Indemnity shall not include any claims resulting from the discovery or disclosure of pre-existing
environmentdl conditions or the non-negligent aggravation of pre-exisiing environmental
conditions.on, in, under or dbout'the Property, including the Improvements. In.the event this:
Agreementis terminated for any reason other than Seller's defaulthereiindér, City shall restore
the Property to substantially the condifion it was found subject-to-applicable laws. This
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indemnity shall survive the termination of this Agtesmert o the- Closing, as applicable, provided
that Seller must:give notice of any claim it 1ay have against Cityunder such indemnity (i}
ywithin six (6) ronths of suich termination if the claim is brought by a third party against Sellet or
(i) within three(3) months of §iich termination or the Closing Date, as applicdble, if the claim
mnvolves damage to-Seller's Property or any other claim not brought by a third party against the:
Seller.

5.1 City's Conditions to Closing

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

. () City shall have reviewed and approved fitle to the Propetty, as
follows: o ; PELY:

D ‘Withiti ten (10) days after the ddte City and.Seller execute-this
Agreement, City shall obtain a current extended coverage preliminary report on the Real
Property, issued by Title:Company, accompanied by copies of all:docurnents referred to in the
report: (collectively,. the "Preliminary Report");

(i)  Within the period referted o in clause (i) above,; Seéller shall
deliver to.Buyer copies of any existing or proposed éasements, covenants, restiictions;
agreetnents-or other-documents that affect the Property, and are'not dxsclosed bythe Prel_' ninary
Report, or; if Seller knows of no such documents, 4 written cerfification of Seller to that effect
B and

(iiy Citymayatits option arfange. for ah Yas-built" survey of the Real.
Property and Improvements prapared by alicensed sarveyor (the "Survey"). Such:survey:shall
beacceptable to, and certified to, City and Title Company and insufficient detail to provide the
basis for.and the Title Policy without boendary, encroachment or survey exceptwns

City:shall adwse Seller, priorto tlie date ‘ten;(l()) days after
complete éxecution of this Agieement; what exceptions to title, if any, City is willingto accept
(the “Accepted Conditions of Title™): City's fiture to so advise Seller within such ‘period shall
be deemed approval of title. Seller shall have ten (10) days after receipt-of City's:notice of any
objections o title to give City: (A) e evidence satisfactory to City-of the:removal of all
objectionable exeepttons from title-or that such exceptions will be removed or cured on or before
t'he Closmg, or (B) notice that Seller elects not to cause-such exceptions to betémoved. If Seller
gives notice under clause (B), Cityshall have tea (10) busitiess days to elect to proceed with the:
purchase of terminate this Agreement. If City shiall fail to give Seller notice:of its:election within
such ten {10) days, City shall be deemed to have:elected fo proceed with this Apreement. If
Seller gives notice pursuant to clanse (A) and fails to remove any stich objectionable sxceptiohs
from title prior to'the Closing Date, .and City1s unwilling to take title:subject thereto, Sellef: shall
bein default heteunder and City: shall Heve the rightd and remedies provided hefein or at Iaw.ot
in: eqmty :

City represents warrants a:nd ackuowledges that City willbe . .
& Property based. solely upon City’s 111speet10n and investigation:of

ceneludmg the purchase of

the Property and all. documnents and facts related thereto, and that:City'will be purchasing the-
Propertyin an “AS-IS” ¢ondition, with.all faults. Except to the extent spec:1ﬁea11y provided to
fhe eontl ary in thzs Agreement, and mthout in. any Way hmmng the fm egomg, C1ty




City is rélying as to any matters concerning the Property including, without limitation; (A) the
quality, riature, adequacy and/or physical condition of the Property, including soils, geology and
any groundwater, (B) the existence, quality, nature; adequacy and/or physical condition.6f
utilities serving the Property, (C) the development potential of the Property, ‘and the Property’s
use, merchantability, or fitness, suitability, value or adequacy of the Propeity for any paticular
piirpose, (D) the zoning or vther legl status of the Property or any other public orprivate
yestrictions on use of the Property, (F). the compliance of the Property or its operation with any
applicable codes, laws, regulations, statutes, ordinances, covenants, conditions and restrictions of
any governmental or quasi-governmental entity or of diny‘other person-or entity, (F) the presence
of Hazardous Materials om, under ot about the Property or the:adjoining or rieighboting propetty,
(G) the condition of title to the Propesty, and (H) the economics of the operation of the Property;
(if) City shall bear and assume therisk thatits experience with, and its investigations and
1inspections of; the Property may not have revealed adverse oramdesirable physical or other
conditions (including, without limitation, envitontnextal matters, subsurface conditions or
development lifnitations) or other matters affecting the Property, or any portion or component
thereof, or its valie, utility ot develop ability; and (jif) City-explicitly has taken info account and
assumessuch risk-of uiknown, and/or undiscovered adverse conditions in makingyits decisionito
‘purchase the Property on the terms set forth herein, such as the age and condition of the Property
and the possibility the Property may have ashestos and asbestos-containing materials, and lead-
‘hased paint. ’ - '

, City's review and approvel, within the Due Diligence Period, ofthe
physical and environmental conditions of the Property, including, without limitation, structutal,
‘mechariical, electrical and other physical conditions of the.Property. Such review may include:
an-examination for the presenice or absence of any Hazardous Material (as defined in
_ Section 8.1(7) : S :

A H any of Clty's investigations reveal any contamination of the Properiy withany
‘Hazardous Material, then City may, at ity 'sole election, by written notice'te Seller.on-or before
thé end of the Due Diligence Period: (1) request that Seller, at Seller's sole cost, complete before
~ the Closing through duly licensed contractors such activities as are necessaty to cleanup, remove,
«contain, treat, stabilize, monitor or otherwisé control Hézardous Material located on ot undet the
 Property in compliance with 4ll governmental latws, rilés, regulations and requirements and in
aocordance with a writfen remediation-plan-approved by Cityin its sole discretion and by all.
regulatory agencies with jurisdiction; or (ii) terminate this Agreement. Tf City notifies Seller of
its slection to réquest that Seller rémediate the contamination as provided in clanse {1} above,
Seller shall have fifteen (15) days after recéipt-of City's nictice, to elect, at Seller's sole option, 1o
provide City with: (iif) Seller's eléction o remediate the contamination before the Closing’
pursuant o clause (i} above; or {iv)Seller's-election to terminate this Agreement. Seller's failvire:
1o providenotice to Buyer within such fifteen (15)-day period shail be deemnied notice of election
10 Temediate under cleuse(iv)above: If Seller chooses to remediate the contamination as
provided in ¢lanse (iii) above fhe Closing may be-extended for:a reasonable time to enable Seller
to. complete-such retmediation, provided any such extension shall be subject to City's and Sellet’s
priorwritten approval, which either party may give or withheld in its sole-discretion. '
(c) City's review and approval, withinthe Due Diligence Period, of the
compliancsof the Property with all applicable laws, regulations, permits and approvals:
(@) City's réview atid approval, within the Due Diligence Period, of
{i) the following documents, all t6 the ‘extent such docurrerits exist and are eitherin the.
5 _‘S}:‘.&’,ézﬁ;—ﬂ_.mn.s‘éj‘z_'m_ﬁnié\ri.b;zita-?l%ai_{._i-s_,\-éz_firnﬁ{‘:_é;-__ﬁc‘i_ﬁ%ﬂsi e i |
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possession or control of Seller ormay be obtained by Seller through the exercise of
commercmﬂy reasonable efforts: stractural caleulations for the. Improvements; site
‘plans; certified copies of the as-built pldns and specifications for the Improvements;
Tecént inspection reports. by Seller's engineers; service contracts; utility contracts;
naintenance contracts; employment contracts, management contracts brokerage ¢ and
Teasing conumission agreements which'may confinue after:Closing; ceruﬁcates of
oecupancy; presently effective-warranties or guaranties received by Seller from any
contractors, subcontractors, suppliers or materialinen in. contiection with any
.constructlon repa;l.r ot alteratmn of the Improvements ot any.tenant improvemen’cs
insurance pohcies insurance certificates of tetiants, and repotts of insurance carriers
‘insuritig the Property and each portion thereof tespecting the claims history of the
Property; environmental reports, stadies, surveys, tests and assessments; soils and
‘geotechnical reports; and any other comxacts or documents of 31gn1ﬁcance to the:
Property (collecﬁvely, the "Docutments"); and (i) such other information telating to the
Property that 1§ specifically requested by City of Seller in writing duriiig the Due
Dlhgence Period, (collectwely, the "Other Tnformation”)..

{e) City's review and approval, Wlthm the Due Diligence Period; oft
i) the Lease and other oceupancy agreements; (ii) tenant correspondence files; and.
(iii) 2 currerit rent roll for the - Property, prepared by Seller and listirig for the smgie
tenanit the nare, location of feased premises, rent, obli gation: for réimbuirsement of
ExXpenses, amount of security deposit:and rent paLd apore than thirty (30) days-in
advarice, léase.commencement-date, lease termination date, lease expansion.or
extension options, option rent; and cost of living or other rent escalation, clauses, ahy
free tent; operating expense. abatements or-other unexpjred concessions, and a :
descripuon of any umctred. defanits. ‘

) Seller's: obtammg and dehvenng to: C;ty beforethe Closmg Date;
teriant estoppel certificates in form and substance: satisfactoryto City from any-and afl
tenants occupying any portien of the Property: Such certificates shall be substantially
in the form attached herefo as Exhibit B and shall be dated no edrlier than thirty (3 0}
days prior to the: Closmg Date. Notwithstandirig the foregoing, to-the externt Sellet is:
upable, despite its bestefforts, to obtain an estoppel certifidates frona the tenant Seller
may, bt shall not be obhgated to, warrant ard represent to City, with.respect o such:
missing estoppel :zertlﬁcates, as.of the date represented and warranted: (A) thatthe
Lease for that tenant is in fill force and effect; (B) the amount of the tenant’s secutity
deposits; (C) the dates through which rent has b en'pmd and (D) that neither that
‘tenant nor. Seller is in defavlf under the Leasg, ‘City shall be obligated to- dccept sucha
eertification, in Hen of any such missing estoppel Gertificates. Thetepresentations and
- ‘warrantiesin the cerfificate-of Séller shali Survive the Closing.

(¢) Seller shall not: be in default in the'performance of any covenant or’
agreement o be performed by Seller under this:Agreement, and all of Seller's
‘representations and warranties contained in ot miade pursuant to this Agreement shall
Thave been tiue and correct when made and shall be true and correct as-of the Closing:
Date. Atithe: Closing Seller-shall deliveérito City a certificate cerfifying that each.of
Seller's tepresentations and warranties-contained in Section 8.1 [Representations and
Warranties of Seller] below are true and ‘correct as of the Closing Date.

{h) Thie physical:condition of the Pr aperty: shall be substantially the
samme on the Closmg Date as on thedate'of City's cxecution of this. Agreement,
‘téasonable wear and tear and loss by casnalty-excepted (subject to the provisions.of
Section 9.1 [Risk of Lioss]), and, as of the Closing Date, there shall beno litigation or

administrative agency or other govemmental proceeding, pending or threatened, which
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after the Closing would materially adversely affect the valueg of the Propeity of the
ability of City to operate-the Property for its intended use, and no proceedings shall be
pending orthreatened which could or would cause the change; redesignation or other
rnodification of the zoning classification of, or of any building or environmental code
réguirements applicable to, any of the Property. '
(@  Title Company shall be committed at the Closing to issug to City, or its
nominee, (1) the Title Policy as provaded in Section 3.2 [Title Insurance]

. _ )  TheCity’s Mayor and the Board of Supervisors; in the respective sole
(discretion of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions. ' B

 The Conditions Precedent contained in the foregoing Subsections (a) throvgh-(j) ate |
solely for the benefit:of City. If any Condition Precedent is not satisfied, City shall have the:
rightiin its sole discretion either to waive in writing the Condition Precedent in questionand
procéed with the purchase ot in the alternafive, terminate this Agreement. The waiver of any
Condition. Precedent shall net relieve Sellet of any liability or obligation with réspect to-any
representation, warranty, covenant of agreement of Seller. If City shall nothave.approved or
waived in writing all of the Conditions Precedent in items (a) through:(j) by the end of the Due
Diligence Period, then City shall be deemed to have approved all Conditions Precedent. In
addition, the Closing Date thay be extended, at-City's ahd Sellet’s agreement, for a reasenable
period of tithe specified by City, to allow such Conditions Precedent o be satisfied, subject to
City's further right to tetminate this Agréement uipon the-expiration of the period of any such
extension ifall such Conditions Precedent have not beei satisfied. o )

" Ths following provisions apply except fora good faith exercise by either party of a
contractual contingency or a statutory ripht to terminate which cah be done unilaterally by
netice, Termination of this Contract by Seller shall be effecied only after delivery of 2 Notice to' .
Perform to.City which providés 4t léast 2 days to petform contractual tefins of rerove:
contingencies, In the event that City-does not perform as noticed, Seller'may tetminate this
Contract; Terminationof this contract due to Seller's faiture:to:perform eontractual terms or
rernove contingencies; including Seller's fatlure Lo provide documents or reports mandated by
this: Contract or:otherwise required by law, ‘or Seller's failure to remove a Seller contingency;
 shiall be effected only after delivery of a Notice to Perform to Seller which provides af least2

days to perform as noticed. T the eveit that Seller does not perforin as noticed, City may -
terminate this Confract, Bither party may issue a Notice to Performno soener than 2 days pridrto,
the-contractual deadline. The-obligation to close escrow s provided is-a-contractual term.
requiting a Notice to Perfotm. Release of funds (if any) from escrow will require mutually
consistent signed instrictions from both City and Seller, or the tendering-of a judicial decision.or
arbitration award authiorizing the felgase. =~ ‘ o S :

. In'theeventthesale ofthe Property is not Consummated because-of a default under this
Agreement on the partof Seller orif a Condition Precedent cannot be fulfilied because Seller
Frustrated such fulfillment by sorhe affirmative act or negligent smission, City may; at its sole:
election, either (1) terminate this Agreement by delivery of notice of termination to )
Seller,whereupon Sellershall pay to-City atiy title, esciow, legal and inspection fees incurred by
City:and any other expenses incurred by City in connection with the performanceofifs due
diligence review of the Property, and neither party shall have any further righits or obligations
hereunder or (2) continue this Agreement pending City's action for specific. performance and/or
damages hereunder, including, without limitation; City's costs and expenses incurred hereunder.
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5.2 Cooperation with City

Selier shall cooperate with City and do alliacts as may b réasonably requested by C1ty
with regard | to the fulfillment of any Conditiotis Precedent mcIudmg, without lanitation,
exocution of any documents, applications or petmits, but Sellei's répresentatichs and warranties
to City shall:not be affected or released by City's waiver or fulfillment of any Cendition
Precedent. Seller hereby irrevocably authorizes City and its Agents to make all inquiries with,
and applications te-any person.or entity, including, without Hmitation; any regul atory- authonty
with jurisdiction as City may 1easonab1y requn‘e t6 complete its due d1hgence investigations.

53  Seller Right to Terminate.

If the:Closing does not occur on the Closing Date, due to breach by or failure of: timely
performance by City, Seller may terminate this Agreement by written notice to City. Seller ay
mereupon enforce any or all ofits rights under this Agreement, City shall pay to Seller any title,
-e5CrowW, legal. and inspection fees incurted by Seller, and, any otheriexpenses incutred by Seller in
conneetion with the per’ formance of its due- dlhgence review of the Propefty.

6. ESCROW ANDCLOSING
6.1 Opening of Escrow

On or before the Effective Date {(as: defined in Asticle 11 [Genéral Provisiens]), the
parties shall-open escrow by depositing an executed connterpart of this Agreement with Title
Company, and this Agreement shall serve aginstructions to Title/Company as the escrow holder
for consummation of the purchase and sale contemplated hereby Seller and City agres to
execute such additional or supplementary instructions as:may be apptopriate to €riable the.
escrow holder to: comply with the tertis of. fhis Agreetent and close the transaction; provided,
however, that in the event of any conflict between the provisioris: of this Agreeinent-and any
addmonal stipplementary instructions, the terms of this Agreement shalf-control,

6.2 Closing Date

The consummaﬁon ef the purchase and sale contemplated hereby {the "Clasmg") shall be

be made atthe. ofﬁces of Pitte-Cotmpativloe 455 Wrketr Street Suite 2 e CO..,;
n May 8,2017, oron such ea:thm da’ce as’ C1ty and Selier may mutually agree (the
"Closmg Date"), subject o ’che prowslons of Article 5 [Condltions Precedent]: The Closing Date
may not be extended without the prior written approval of both Seller and City; exéeptas
otherwise expressly provided in this Agreement. Inthe event the Cloging does not oceut on.of
before the Closing Date, Title Conipany shall, unfess if is notified by both parties to the contrary
within five (5)days after the Closing Date, return-to the depositor thereef items which may have
been deposited hereunder. Any such return shall not, however; limitthe provisions hereof ot
otherwisereliove either party heretoof any hablhty it may bave for its wrongful failure to. close;

6.3 Seller's Delivery of Docunients”
- At or before the Closing, Seller'shall deliver fo City through cscrow, the following:
(a) a dulyexscuted and acknowledged Deed;

(b) four (4) duly exsouted couiterparts of the Assiguimentof Lease;
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¢) duly exécuted ténant estoppel certificates dsTéquired pursuaiit to

Section 5.1(g) hereof;;: )

B (d) 1o the extent in Seller’s possession origindls-or offierwise copiesof
the Dictiments, the Lease, and ahy othér items relating to the owrlership or operation af
the Property not previously delivered to City; '

(e aproperlyexecuted affidavit pursuant to Section 1445(b)(2) of the
Hederal Tax Code in the form atfached hereto as Exhibit F, and on which City is.
éntifled to' rely, that Sellef is tiot.a "foreign person" within the meaning of
Section 1445(£)(3) of the.Federal Tax Code; ‘

() aproperdyexecuted California Franchise Tex Board Form™S90" 593C
certifying that Seller is a California resident if Selleris an individual or Sellerhasa
‘permatierit place of business in California of is qualified to do business in Califorma if
Seller isa cofporation or othét evidence satisfactory to City that Seller is exetnpt from
fhe withhdlding requirements of Section 18662 of the State Tax Code; |

' () suchresolutions, authorizations,or otlier partnership documents-or
.agreements telating to Seller and ity partners as City.or the Title Company may
reasonably fequite to demonsirate the authotity-of Seller o enter inito this Agrecment
and consuminate the fransactions contemplated hereby, and such ‘proof.of the power
and authority of the individuals executing any decumerits of othier instruments on.
behalf'of Seller to-act for and bind Seller;

_ () closing statement in form and content satisfactoryto City and Seller;
- and | R

_ () the duly executed ,ceﬁﬁﬁsafé-,fégatdiﬁ ¢ the contintied acéura
‘Seller's representations and warranties-as required by Section 5.1 hereof.

64 City's Delivery of Documents:and Funds. -
At ot before the Closing, City shall delivet to Seller thiough escrowthe following:
{a) an:acceptance of the Deed executed by City's Director of Property;
(b) four (4).duly executed counterparts of the Assignment of Lease;

{(€) aclosing statemerit in forri and content satisfactory to City and
Sellers and ‘ | '

"7 (d) the Purchase Price;as provided in Article 2 hereof,

6.5 Other Documents

~ Sellerand City shall each deposit such:ether instruments as are reasonably required by
“Title Company as-escrow holder or otherwise required to. close the-escrow and consummate the
‘purchase of the Property in accordance with. the terms hereof; including, without Timitation, an
‘agresment (the "Designation. Agreement”) designating Title Company as the "Reporting Person
for the trafisaction pursuant to Section 6045(e) of the Federal Tax Codé and the regulatiohs
promulgated thereunder, and executed by Seller, City and Title Company. The Desighation
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Agreement shall be.substantielly in the form attached hereto-as Exhibit Gand, in any event, shall
comply with the requirements of Section 6045(€) of the Federal Tax Code: and the regcﬁatmns
promulgated thereunder,

6:6 INTENTIONALLY OMITTED
7. E)@ENSESM TAXES |
7.1 Rent.and Other Apportionmients
The following are to be:apportictied through esctow ds of the Closing Date:
(@) Rent

‘Rent under the Lease shall be apportioned as-of the Closmg Date, regardless of
‘whethet ot not such rent has been paidto Seller, With respect to-any rent afrearage atising under
the Lease, afterthe. Closmg, City shall:pay o Seller any tent ‘actually-collscted which is
'apphcable to the period precedingithe Closing Date; provided; however, that:all vent collected by
City shall be. applied first to all unpaid rent:accruing.on and afterthe CIosngate and then to
unpaid rent accruing priorto the Closing Date. City shall'niot he obhgated 1o take atiy steps to
recover any rent arreatage; and Seller shall not bepermitted to-do so. This section in no-way
Timits Seller’s right or- ability to enforce and golleet any rent: arrearage die 4s.of the Closing:
Date, ineludin g if extended.

(b)Y Leasing Costs

‘Sellershall pay all leasing tommissions and tenant; nnprovement costs acetned in,
connection with, any Lease ¢éxecuted on orbefore the:Closing: (mcludmg, ithout Limitation,
Teasing comimissions attributable to expansion or extension options which ate not exercised il
after the Closing). City shall be entitled to a.credit against the Purchase Pricefor the fotal sum of
allsecurity depositspaid to Seller by tenants under the Lease; and-any interest earned thereon, as
well as for any free rent; operating expense’ abaternents, or othen unexpned concessiony under the
Lease to He extent fhey apply tor any period after the: Cio sing:

(¢) ‘Other Tenant C.harges

Where.the Leases contain tenant obligations for taxes, common area expenses,
operating expenses-or additional: ‘gharges of any other nature, and Where Seller shall have
collected any-portion thereofin excess of amonnts owed by: Seller for such items for the period
priot fo the Clositig Date, there shall be 4t adjustment and eredit given to: Cxty on the Closing
Date for such excess amounts eollected. City shall apply all such €%cess amounts fo the charges.
owed by-City for such items forthe petiod after the Closmg Date and, if required by the Lease;
shall rebate:or credit tenants with any remainder.. If it is determined: that the amount collectsd
during Sefler's. ownersh1p petiod-exceeded expenses incnrred during the same perfod by mére
thian the amount previously credited to City at Closmg, then Seller shall promptly pay the
defici ency 1o City:

~(d) Utility 'Ciiﬁi-'g'és

Seller shall cause:all the utlhty metersto be read on the Closing Date and will be
responsiblefor the cost of all utilities used prior to the Closing Date. All utility deposﬂs paid by
Seller shiall remain the property of Seller and City shall wasanably cooperateto canse such
deposﬁs to be fetimed to Seller to the extent Selleris entitled thereto.,
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{¢) Other Apportionments

- Amourits payable under any contracts assumed pursuant hereto;. annual or
periodic permit or inspection fees (caloulated on the basis of theperiod covered), and liability for
othier normal Property operation and maintenance expenses and other recirting costs shall be
apportioned as of the Closing Date. | ' :

7.2-Closing Costs

 City shall pay the cost of the, Survey, the premium for the Title Policy and the costof the
. endorséments thereto, and escrow and tecording fees, There are o transfertaxes applicableto
the sale. ‘Seller shall be responsible for all costs incured ff-connection with the prepayment or.
satisfaction.of any loan, bond or other indebtedness secured by the Property including, without.
{imitation, any prepayment fees; penalties or charges, Any other-costsand charges:of the escrow
for the'sale not otherwise provided forin this Section or elsewbere in this Agreement shall be
allocated in dccordance with the closing customs for San Francisco County, as determined by’
Title:Compariy. ' ‘ . ' ' '

7.3 Real Estate Taxes and Special Assessments.

General real éstate taXes payable for the tax year prior to year of Closing and ail prior
yéars shall be paid by Sellet at or before the Closing. Genéral real estate taxes payable for the:
tax yesr of the:Closing shall be-prorated through escrow by Sellér and City as-of the Closing.
Date. Ator before the Closing, Seller shall pay the full dinounit of any spetial assessments

against the Property, inelnding, witheut limitation, interest payable thereon, applicableto the
period prior the Closifig Date, :

7.4 Preliminary Closinig Adjustinent: |
__ Seller and City shall jointly propare 2 preliminary Closing adjustment o the basis of the
Lease and other sources of income and expenses, and shall deliver such.computation.to Title:
Company-prior to Closing, ‘
7.5 Post-Closing Reconciliation
- Tfanywof the foregoing protations cannot be. caleulated accuirately on the Closing Date,
 then ‘they shall be calculated as soon after the Closing Date as feasible. Eitherparty owing.the
other party a sum of money based on such subsequent prorations shdll promptly pay such sum'to
the-other party. = . . o
7.6 Survival
The provisions.of this Section shall sucyive the Closing,
8: REPRESENTATIONS AND WARRANTIES
8.1 Representations-and Warranties of Seller
‘Seller represents and warrants-to and covenants with City-as follows:
(@) To-the best of Seller's knowledge; there arenow, and af the time of

the Closing will be, no:material physical or mechanical defests.of the Property, and.no
violations-of any laws, rules or regulations applicable to thie Property, inchiding,
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without limitation, any earthquake; lifé safety and handicap laws {mcludmg, but nét |
limited to, the: Amencans with Disabilities Act)

(b) The Laase Assumed Coritracts, Documents and Other Information
furnished to City ate all of the telévant documerts and information pertaining to the
condition and operation of the Property to. the-extent available to Seller, and are and at:
the time of Closing will be true,-correct and. complete copies-of such docuxnenfs [and
the Lease and Assumed Coritracts are and at the tithe of Closmg will be 1 full foroe
and effeot, withiout default by {or notice of defait tc) any pailyl.

(c) No document.of instrument furnished or to be furnished by the Seller
to the Clty ih:contiection with this Apreement contains-orwill:contain any untrue
' statement of materidl fact or-omits or will-.omit 2 material fact necessary to.make: the
statements contained therein not n:usleadmg, under the sircumstances under which 4 any
such statement shalI have beenmade. :

(d)y Sellerdoes tiot have. knowledge-of any ‘condemnation, either
institisted or -plarined o be instituted by any governmental or guasi- govemmeutal
agenoy-other than City; which could: dctumentaﬂy affect the use, opetation or valug of
the Property‘

(e) “To Seller's knowledge, all water, sewer, i, gas, electric, telephone and
dramage facilities and all other utilifies: required by law-or by the: normal use and. -
opetation of the Property are and at the time of Clasing will bie installed 1o the property
lines of the Properfy and are and atthetime of Closing will be adequate to service the’
Property :

(i) Thete ate 1o easererits.of rights:of way which have been. acquired.
by prescnphon or ‘which aie otherwise iotof record with respect to the Property, and
there are no easements, rights.of way, permits, licenses or other forms of agreemeﬁt
which afford third parties theright.to tmverse any pe:rtlon of the Propcriy fo. gam access:
to other real property "There are ho:dispr it 1o ati hee
other monument of fhe Property's boundary norany ‘claiins pr-actions nvelving the
Iocation of any fence or boundaty.

(8) There is no litigation pending ot after.due and. diligent inquiry, fo
the best of Seller’s knowledge, threatened, against | Seﬂer rany basis therefor that
arises-out of the. ownership of the Proper:ty ot that might detrimenitally.affect the use of

operationi of the Property for its:intended purpose of the valie of the Property or the.
ablhty of Seller 10 perform ity {)bligatmns under thls Agreerneitt, other than as

......

(k) Seller is the Tegal and equitable:owner of the Property, with full right
o convey-the sarie; and without Timiting the senerality of the: for.egomg, Seller has not;
granted By option orright of first refusal or Brst:opportunity 6 ady third party to
acquire dny intérest in any of the Property.

o (@) Seller ate the duly acting Trustees.of Trusts validly existing under
the laws of the'State.of California; this Agteement and all documents executed by’
Seller which, are to be.delivered to City af the: Closmg ate, or at the Closing will bs,

dulyauthotized, executed and delivered by:Seller; are, or at the Closmg will be, legal
-validand bmdmg obhgaﬂons of Seller, enforceable against Seller in. accordance with
‘their respective-terms, are, and at the Clesmg will be, sufficientte convey good and
marketabletitle (if they purportto do s0), and de not,-and'at the Closing will not,
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violate any provision of any agreement or judicial order to which Seller is-a party orte
which Seller or the Propeity is subject. A
() Seller repieserts and watrants to City that it has-not been suspended,

disciplined or disbatted by, of prohibited from contracting with, any federal, state.or
local governmental agency: Inthe event Seller has been so suspended, disbatred,

 disciplined or prohibited from contracting with any governmental agency, it shall
immediately notify the City of same and the reasons therefore together with any -
relevant facts or infotinafion reéquested by City, Any such suspension, debarment,
disciplirie. of prohibition may result in the tetminativn or suspension of this Agreement.

(k) Seller knows of no facts norhas Seller failed to disdlo_se any fact that
t City from using and operating the Property after Closing in the normal

would prevent City from-us;
thanner-in which it isintended.

: @) ‘Sellerhereby répresents and wartants to and covenahts with Citythat
the following statements are frue and correct-and will be true and correct as of the,
Closing Date: (i) neither the Property nor to thebest of Seller's knowledge any real

. estate in the vicinity of the Property is in violation of any Environmental Laws; (ii) the
Property is not now, niot To the best'of Seller's knowledge hias it ever been, used inany
marmet for the manufaciure, use, storage; discharge, deposit, transportation or disposal -
of any Hazardous Material; (iii) there has been.no release and there is no thieateried
release of any Hazardous Material in, on, underor.about the Property; (iv) there have
not been and there arenot now any underground storage tanks, septic tanlks or wells-or
any aboveground storage tanks at any tinie used to store Hazardous Matetial located in,,

* oii.or unndér the Propetty, or if there hiave bisen or are:any such tanks or wells located-on
the Property. their location, type, age and.content has been specifically identifiedin
Seller's Environsiental Disclosuté; (v) the Property does not consist-of any landfill.or of
any building materials that contain Hazardous Material; and (vi) the Property is not
subject to any claim by any governmental regulatory agency or third party:related to the.
release-or threatened release offany Hazardous Material,-and there is no inquiry by any
govérnmental agency:(indhuding, without limitation, the California Department of®
Toxic Substances Control or the Reglonal Watsr Quality Control Board) with respect to
the presence of Hazardous Material i1, on, under orabout the Property, or the migration
‘of Hazardous Material ffom or toother property. Asused herein, the following terms!
shall have the meanings below: '

o @  "Bnvironmental Laws" shall mean any present or fiiture federal,
state or Tocal Taws, ordinasices, regulations or poligies relating to Hazatdous Material (including,
withont limitation, their'use, handling, transportation, produetion, dispoesal, discharge:or storage)
orto hedlth and safety, industrial hygiene or-environmentdl conditions in, on, under or about the
Property; including, without limitation, soil, air and groundwater conditions.

(i) = "Hazardous Matei1al" shall mean anythaterial that, becanse of its
quantity, congenttation or pliysical or-chemical characteristies; is deemed by any federal, state-ot
Tocal governmental authority to-pose a present or potential hazard to human health or safety.orto
the-environment: Hazardous Material includes, without limitation, ‘any material or'stubstance
defined as a "hazardous substance," or "pollutant" or "contaminant” pursuant to the _
Comprehensive Environmental Response, Comipensation and Liability Act-of 1980 ("CERCLA",
also commonly known as the "Superfund” Taw), as.amended, (42 U.S.C. Section 9601 et seq.) ot
pursuant to Section 25281 .of the:California Health & Safety-Code; any "hazardous waste" listed
pursuant to Section 25140 of the California Health & Safety Code; any asbestos and asbestos
containing materials whether or not such materials are part of the structure of the Impiovements

orarenaturally oconrring substances on or about the Property; pefrolenm, including erude oil or
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any fraction thereof; natural gas or natwral gag liquids; and "source," "special nuelear” and "by-
product" material as defined in the Atomic Energy Act of 1985, 421.8.C. Section 3011 et s séq.

(il  "Release" or "threatened release” when used with. respect to
Hazardous Material shall include anyactual or imminent spilling, leaking; pumping, pouring;
emitting, emptymg, discharging, mjccﬁng, escaping, leaching, dumping, or ‘disposinig into or
inside any of the improvements, or i, o, under or about the Property. Release shall include;
witheut linditation, "release” ds- deﬁned in Section 101 of the Comprehensive Environinenfal
Response, Compensatton and L1a13111ty Act {42 1.8.C. Séction 9601).

(m)At the timeof Closing there will be no outstanding writter: or oral
conitracts made by. Seller forany of the Fiprovements that have:not been fully paid for
and Seller shall cause to be discharged all mechanics! or materialmen's lens : arising:
from-any Tabor or matettals furnished to the Property priot to the tithe of Closing,
There dre no-obligations in connection 'with the Property which will be binding upon
City:afiér Closing exeept for matters whichareset forth in the Preliminary Report and
except for the Lease.

() Seleris not-a "foreign person’ ' withinthe mearing of’
Section 1445(£)(3) of the Federal Tax Codé, ‘

(0) There arenefree rent, operating expense abatements, incomplete
tenant-improyements, rebates, allowances or pther unexpired concessions (collectively
referred to.ag "Offsets") or any't termmamon extension, cancellation or-expangion fights
underthe Lease (with the exception of those summarized in. Schedule 2 attached

hereto); and all .of the T.ease aig absolutely fet (mcludmg the firll pass—thmugh of
managemeiit fees), except for replacement of fajor capital items, such as roof;
foundation and structural components. Seller has paid in full any of ]andierd’s leasing
costs incurred by Seller in-connection with any tenant maprovements

(p) No brokerage or similar fee 1§ dugor-impaid. by: Seller with. respectto.
any . Leasa No bro]cerage of snmiar fee shai[l be due of payable on account of the

.....

under the Lease

(q) The copiesiaf the Lease delivered by Setlerto City on or before the:
commeneement of the Due Dlllgence Period cotitain all of the information pertaining to
airy rights.of any parties'to oscupy the Property, inchiding, without limitation, all.
information regarding any rent concessions, Gver-standard tenant itaprovement
allowances:orotherinducements to Tease. None:of the tenants of the Property has
indicated to Seller either orally or in wrifing its infent fo terminate its respective Lease
prler to: explrauon of the respective term of such Lease;

8.2 Budemnity

Seller on behalfofitself and its successors and assigps, ‘hershy agrees to: indemnify;
defend and hold harmless City, its. Agents and their respective successors-and-assigns, from-and
against any and sll Habilities, claims, demands, damages, Hens; costs, penaltics Josses and
expenses, including, w1fhout 11m1tat10n reasonable atforneys’ and consultants fees, 1esult1ng
from any miisrepresentation or ‘breach of wartanty or breach of covenant made by Seiler in this
Agreement or'in any document, ceitificate, or exhibit given or delivered to City pursuant to-er in.
:conneection with this Agreement The indemmification provisions of this Section shall survive
beyond the Closing, or, if title-is not transferred pursuant to this Agreement, beyond any

termination-of this Agreement Seller does not. agioe to indemnify Clty, and shall not be
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obligated to indemnify, reimburse or defend City, for any claim, cost or expense related to the
underground storage tank previously disclosed in writing by Seller to City, nor to any soil
contarhination, remediation of damage; '

9. RISK:OF LOSS AND POSSESSION
91 Risk of Loss

~ If any of the Property is damaged or destroyed priorto the Closing Date, or if
sondemnation procesdings arc commenced against any-of the Property, then the rights and
-obligations of Seller and City hereunder'shall be-as follows:

 (8) If such damage or'destruction is fully coveted by Seller’s instgance
except for the deduciible.amount thereunder, and the insurer agrees to timely pay for
the entite cost of such repair, and such damage or destruction would cost less than Two
Hundred and Fifty Thousand Dollars ($250,000) (the "Threshold Damage Amount”) to
répair ot testore, then this Agrecient shiall remain in fitll force and effect and City shell.
acquire the Propetty upon the ferris and conditions set forth herein. In such event, City
shall receive a credit-against the Purchase Price equal to suich deductible amount, and
Seller shall assign to City at Closing all of Seller's right, title and interest in and to all
proceeds of insurance on-account of such-damage or destruction pursuant to an
instromient satisfactory to City.

(b) I such damage or destriction is not fully covered by Seller's
insurance, other than the deductible amotnt, and would cost less than the Threshold
Damage Amount to repair or restors, then the transaction contemplated by this
Agreement shall beconsummated with City receiving a-credit against the Purchase
Price at the-Closing in an amount reasonably determined by Seller and City(after
congultation with unaffilisted experts) to be the cost of repaiting such damage or
destriiction. ' S " :

(o) Hthe cost of such damage or:destruction would equal-or exceed the
Threshold Damage Amount, ot if condemnation proceedings are'commenced against
any of the Property, then, City:shall have the right, at its election, either to terminate
‘this Apiéeient i its enfifety, 'of only as to that poition of the Property:damagediof
destroyed of subject to-condemnation proceedings (in which case there shall be.an
equitable adjustment to-the Purchase Price), or to not tefminate this Agreement and
‘purchase the Property (or the portion not:damaged -or-affected by condemnation, as the.
case may be), City shall have ten (10} days after Seller niotiftes City that an event

described in this Subsection (¢) has occurred to make such election by delivery o Seller .

of an eléction notice. -City's failute to deliver such notice within stich ten (10)-day
‘period shall not be déémed City's élection to terminate this Agresment. If this
Agreement is termhinafed in ifs entirety orin part pursaant to this Subsection (c) by
City's delivery of notice of'termination to Seller, then City and Seller shall each be
reledsed from all obligations hereunder pertaining to that portion of the Property
affected by such termination, If City-elects not to teriiinate this Agreement, Seller.
shall notify City of Seller's intention to, repair such damage or destruction, in which
case fhis Agreement shall remain in. full force and effect, or notify City of Seller's
iintention to give City'a credit against the Purchase Price at the Clesing in the amount-
reasonably determined by City and Seller (after consultation with unaffiliated experts)-
10 be the cost of repaiting such damage or destruction and, in the'event of a resulfof
such.condennation proceeding, the value of any Propeity taken:as a result-of such-
proceeding, in which case this Agreemietit:shall otherwise temain in. foll force and
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effect, and Seller shall be entitled to-any proceeds-of insuidnce ot condefniiation
,a.wards Adty repairs elected to be mads by Seller pursuiiit to this Subsection sHall bé
made within one hundred eighty (180) days following such damage ot destruction .and.
the Closing shall be extended until fherepairs are substantially completed, Asused in
‘this Section, the-cast to.repairor restore shall include the cost of lost rental revenus;
including additional rent.and: base rent.

92 Insurance

Thiough the Closing Dats, Seller shall maintain or canse-to be maintained, at Seller's sole:
cost and expense, a policy.or pohcles of property ] ingurance:in amounts equal to' the full.
replacement value of the ITmprovements, insnring againstall insurable risks, including, without
limitation, fire, vandalism, malicious mischief, lightning, windstorm, water and othet perils ’
--customardy cevered by casualty insurdnce. and ‘the costs of demolifiod and: debns réthoyal.
Sellei shall furnish City with evidénce of such insurance Upon request by City. Seller:does not
and will a6t maihtain eafthquake insuranice: ,

9.3 Possessxon
Possession of the Property shall be delivered to City on the Closmg Date.
10, MAINTENANCE; CONSENT TO NEW CONTRACTS -
10.1  Maintenance of the Property by Sellex
Between: ’che date of Seller's execution of this Agreemmt and the Closmg, Séller shall
‘maintain the Property in good order, condition and repair, réasondble weat and tear
excépted, shall performi all work: reqmred to'be done by thelandlord underthe terms of'any
‘Lease, and shall make all repairs, maintenance and replacements of the Tmprovements and

'otherwme operate the Propertyin the sarme manner as beforgthe makmg of this Agreement asif
Seller were reta:xmng thie: Property

10.2 Clty's Consentto New Contracts Affectmg the Property; Termination of
Existing Contracts

After the Effective Date, Seller shall not enter’info any Lease o contragt, orany:
amendment thereof, or permit any tenant of the Property to enter into any sublease, assigrireit
or agreement‘;pertammg to the Property, of waiv ghts of Seller under any 1 easé or
Assumed Contract, without in eéach instance obtamlng City's ptior written consent therete., which
¢onsent i the case of any Lease shall include approval of the financial condition of the: pioposed
tenant, the configuration of the space to be leased, and the terms of such Lease-or contract: City
agrees thatit shall not unreasonably withhold or delay any such-consent. Seller shall terminate
prior to the Closing, at no cost or expense toCity,.any and. all managenent agreetrients affecting
the Propeity that City does not agree i wiiting prior 6 the Closing to assume.

11. GENERAL PROVISIONS
T Neflees T T T

, Any notice, consent o1 approval required of pemntted to be given under this Apreement.
shiall bein writifig and shall bé deemed to have been given upon (i) hand delivery, against
teceipt, (if) one (1) day after being deposited with areliable overnighit courierservice, or
(iti) two (2) days after being depogited in the United States mail, registered ot cert:ﬁed ‘mail,
posta ge prepmd et receipt required, and addressed as follows

3329,
M\u«rg‘.sm;ngm ?mﬁa;g]_m FRLALS .7} ﬂzf_mﬁé{hm
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City: Real Bstate Division
 City and County of San Francisco
25 Van Ness Avenus, Suite 400
‘San Frahcisco, Califoriiia 94102
Attn:  Diréctor of Property
Re: 772 Pacific Ave

with copy to:

Deputy City Attotney
Office of the City Attorney
City Hall, Room 234 '

1 Dr, Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: [772 Pacific Ave]
Facsimile No.: (415) .

Seller: : ” Robert Yick and Andy Ting, Trustees
) ¢fo Daniel Contad B
1550 Bryant Street, Suite 760
San Francisco, CA 94103
Facsimile No.: (415) 359-0073

Joseph Yick and Mark Shustoff, Trustees
¢/6 Edward Koplowitz

MacInnis Donnet & Koplowitz:

465 California Stieet, Suite 222

San Francisco, CA 94104 '
Facsimile No.: (415)433-1917]

or ta'such gther address'as either party foay from time to time specify in writing to the ofher

upon five (5) days priorwritten hoticein the manner provided above. For convenienoe of the
‘parties, copies-ofriotices may-also be given by telefacsimile, to the telephione number isted
dbove, or-such othermunibers asinay be provided.from time to time. Towever, Heither party
‘may give official or'binding notiee by facsimile. The effective time.of a notice shall iotbe
affected by the receipt, prior to receipt of theroriginal, of a telefacsimile copy of thenotice.

11.%  Brokers and Finders

" Seller hasa written agreement with two'(2) licensed real estatebrokers. Seller will pay
its brokers-out of Seller's proceeds, ‘City is ot responsible to pay any commission:or -

comipensation to Seller’s brokets. Jn the event that any broker or finder perfects a claim fora
commiigsion or finder's Tee based upon any such contact, dealings or communication, the party
through whoin the broker or findér makes his or hef claim shall be resporisible for 9
commission of fee:and shallindemnify and hold harmless the ofherparty from all claims, costs,
-and-expenses (including, withouf limitation, reasonable attorneys' fees and disbursements)
‘incurred by the indemnified party in defending against the same, The provisions of this Section.
shall survive the Closing; '

113 Successors and Assigns

. This Agreement shall be binding upon, and inure to the benefit of, the parties heteto aid _
their respective suceessors, heirs, administrators and assigns. '
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114  Amendmenfs

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

115 Centinuation and Survival of Representations and Warranties.

~ Allrepresentations and warranties by the respective parties contained herein or niade in.
writihg pursuant to this Agreement are intended o be; and shall remain, true and correct as-of the
Closing, shall be deemed to be material, and, together with all conditions, covenantsand -
indemoities made by the respettive patties contaitied herein or made in writing pursuant {o this
Agreement (except as otherwise expressly lithited or expanded by the termis of this Agteement),

shall survive the execution and delivery of this Agreément and the Closing, or, to the externt the
context tequites, beyond any tetminstion of fhis Agféenent. All Statéments contained i any.
certificate or other instrument delivered at any fime by or:on behalf of Seller in conjunction with:
the transaction.eontemplated hereby shall constitute representations and warranties hereunder.

11.6  Governing Law

This Agreement shiall be govertied by and construied il accordance with 'the laws:of the
‘State of California.

117  Merger of Prior Agreements

~ The'parties intend that this A greement (inchuding all-6f the attached exhibits-and _
schedulés, which ate incetporated into-thiis Agreement by reference) shall bethe final expression
of their agreement with respect to-the subject matter hereof and may not be:contradicted by
-evidence of any prior or contemporaneous oral or-written agreements or-understandings ,
including, without limitation, the Proposal to Purchase lettey dated January 12, 2017 between the
parties heteto, The parties further intend that this Agreement shall constitute the complétéand
‘exclusive statement, o its terms and thatne extringdic eviderice Whatsoever (including, without
limitation, prior drafls.or charges therefrom) may beintioduced in any judicial, adminisirative of
.other legal proceeding involving this Agreement: ‘

1.8  Parties and Their Agents; Approvals

_The terim "Seller” 4s used herein shall include the plutal ag'well as the.singular. Ifthete is
mere flian one:(1):Sellet, thén the obligatiors under this Agreementimposed on:Seller shall be
joint:and several. Asused herein, the term "Agents" when used with respect to sither party shall
include the agents, employses, officers, confractors and representatives of such party. All
approvals, consents or other determinations permitted or required by City hereunder shall be
made by or fhrough:City's Ditector of Property unless otherwise provided hetreiri, Subject fo
applicable law. ‘ S -

11.9. Interpretation of Agreement

_ The.article; section and other headings of this Agreement and the table of contents'are for
convenience of reference. only and shall not affect the meaning of interpretation of any provision
cotitained hetein. Whenever the confext 50 reghires, the tse of the singiilar shall be deemed to
include the plural and vice versa, and each gender reference shall be deermned todnclude the other
and the neuter. This Agreement has been negotiated at arm's length and between persons:
sophisticated and knowledgeable in the matters-dealt with herein. In addition, each party has
‘been represented by experienced and knowledgeable legal counsel. .Accordingly, any rule of law
{including California Civil Code Séction 1654) or legal decision that would require intefpretation
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of any ambiguities in this Agreement against-the party that has drafted it is not applicable and.is
waived. The-provisions of this Agreement shall be interpreted in, a reasonable mannerto effect
‘the purposes of the'parties and this Agreement:

1110 Attorneys' Fees

In the event that either party hereto fails to perform any of its obligationsunder this
Agreement or ini the event:a dispute atises concerning the meaning orinterpretation ofany
provision of this Agreermerit, the defaulfing party or the mon-prevailing party in such dispute, as
thé case may be, shall pay the prevailing party reasonable attorneys" and experts’ fees and cogts,
and all court costs and other costs ofaction-incuired by the prevailing party in connéction with
the prosecution or defense of such action and enfercing or.establishing its rights Hereunder
{whether or not such action is prosecuted to-a judgment). For putposes of this Agreement,
seasonable attorreys’ fees of the City’s Office.of the City Attorriey shall be based on thie fees
reprilatly chargéd by private attorneys with:the equivalent nunber of years of experience in‘the
subject matter area of the law for which the City Attorney’s segvives were réndered who practice:
in the City of San Francisco in law firms with approximately the same hirmber of attordeys as
employed by the Office of the City Attorney. The'term "attorneys” fees” shall alse include,
withott Timitation, @11 such fées incurred with respect to appeals, mediations, afbitrations; and
bankruptey proceeditigs, and whether oriot any agtion is brought with respect-to fhe matter for
sxhich such Tess were ncurred. The term "costs" shall mnéan the costs and expenses of counsel to
the parties; which may include. prititing, duplicating and othef expenses, ait freight charges,
hiring of experts, and fees billed for law clerks; paralegals, and ethersnot admitted to the bar but

performing services under the supervisionof an attorney,
1111 Suinshine Ordinance

 Seller understands and agress that tinder the City’s Sunshine Ordinance (San Francisco
Administrative Code; Chapter 67) and the State Public Records Law {Gov. Code Section 6250

et seq.), this Agreemient and any-and all records;, information; and materials submitted to. the-City
hereander piblic records subject to public.disclostre, Seller hercby acknowledges thatthe City
indy disclose atiy records, information and materials subritted to the City in conteetion with this
Agreement. - : " :

1112 Conflicts of Interest..

Through ity execution of this Agreement, Seller acknowledges that it is familiar with the
provisions of Section 15.103 of the Sah Francisco Charter, Article I, Chapiter 2 of'City's
Campaign: and Goveérnmiental Conduct Cods, and Section 87100 ¢t seq, and Section 1090 ¢f seq.
of the Government Code of the State-of California, and certifies that it does not kndw ofany
facts which would constifute a viclation of said provision; and agrees that ifSellér becornes
aware of any such fact during the ferm of this Agreement, Seller shall immediately notify the.

1113 Notification of Limitations on Contributions:

“Through its execution of this Agreement, Seller acknowledges that itis fathiliar with
Section 1.126 of the San Francisco-Campaign and Governmental Conduet Code, which prehibits
any person Who contracts with the City for the selling or leasing of-any land or building to or
from the City whienever such transaction would require the approval by a Cityelective officer;
the board on which that City elective officer serves, or a board on which an appoiritee of that.
individual serves; from making any campaign contribution to.(1) the City-eléctive officer,.

(2) a candidate for the offiee held by such individual, or(3) a committee controlled by such
individual or candidate, at any time from. the commencement ofnegofiations for the contract:

19 oL cing 72 Bl 0151 FINAT A 2P doel S evind12 PciEOITONZY,
= ! § ' T e PR LITE A FI AR e

A e L BB S RO PEATT e e



until the later of eithér theé termination of negotiations for $uch contract or six months after the
date the conffactis-approved. Seller acknowledges that the foregoing restriction applies only if’
the contract or'a combination or series of contracts:approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 ormore. Seller further
acknowledges that the prohibition on contributions apphcs to each Seller; each member of
Seller's board of direstors, and Sefler’s chief executive officer, chief finanoial officer and chief
operating officer; any peérson withan ownersh1p interest of mote than twenty percent (20%) in
Seller; any subcontractor listed in the contract; and any ¢ommittee that is sponsored.or controlied
by Sefler, Addmonaliy, Seller acknowledges that Sellermust inform: each of the persons
described in the preceding sentence ofthe prohibitions contained in Section 1.126. Seller further
agrees {o. provide iy City 1 the names of each person, eiity-of commitiee deseribed dbove.,

1114 Non-Liability of Cltyﬂ‘Ofﬁcxals_-,. Dmpioyees-‘ and, Agents

Not\mthstandmg anything fo the contrary in fhis Agreement, no glective or appointive:
‘board, commission, member, officer, employeeor agent of City ; shall be personally Kable to:
Seller, ‘its. successors and assigns, in the event of any default or reach. by City or for any amotnt
which may become due to Seller; its successors and assighs, or for-any obligation of City under
this Agreement Se"ller, bemg oy (4) trustees, shall haveso persona;l hablhty, bt ligbility
solely ir their tristee capacities. :

1115 INTENTIONALLY OMITTED:

1116 Counterparts
‘This Agreemeérit tay be exscuted in two (2).or more: counterpaits, each ofwhich shall be
deemed ‘anoriginal, but all of which taken together:shall constitute one and the same. msuument

1147 Effective Date

Asused Heretn, the tesm "Effective Date!’ shall mean the date on which the City's-Board
of Bupervisors and Mayor enact a resolution or ah drdinance: approving and authorizing this

Agreement and the {ransactions contenmplated hereby, following execution of this Agresment: by
both parties.

1118 Severability

If any piovision of this Ag;:eement or the ‘application thereof to. any person, entity-or
circumitance shall be invalid orunenforceable, the remainder of this Agreement, orthe
application of such provision to persons; entities or eir cumstances other than those'as to-which it
is invalid.or unenforceable; shall not be affected thereby, and each other provision of this
 Agreement shall be valid and be enforeeableto the fil est extent penmtted.by law, excépt to the:

" extent that enforcement of this Agreement without thedrvalidated provision would be:
umreasonable or inequitable unider all the circurmstances-or wouldl frustrate a-fundamental purpose

of this. Apréement.
1119, Agreement Not to Market Prior to Effective Date

Seller-agrees thiat unless and-until this Apreement is terrinated pursuant fo its terms, or

gftet the Closing Date, and any agr ‘éed Upon extensions, Seller shall not negotiate-with any other
partiss pertammg to the sale of the Property and shall not market the. Pmpertyto third parl:[es
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11.20 Acceptance of Agreement by Seller

' This Agreement:shall be null anci void unless Seller accepls it and returns to City four (4)
fillly executed counitezparts hereof of or before5:00 pan. San Franclsco Time on 4
20 —

1121 Cooperative Drafting;

This Agreetment has been drafted.through.a cooperative effort.of both parfnes and both
parties have had an opportimityto have:the Agreement reviewed and tevised by:legal counsel.
No party shall be.considéred the-drafferof this Apreement, and o presumption or rule that an
ambiguity-shall be construed against the party drafting the:clause shall apply to the interprétation
.orenforeetment of this Agreement

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND.AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL, APPROPRIATE LEGISLATION OF CITY'S:.BOARD OF
SUPERVISORS.SHALL HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
AND'AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, °
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
- UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF-CITY'S BOARD OF SUPERVISORS AND' MAYOR DO
NOT APPROVE THIS AGREEMENT, INTHEIR RESPECTIVE SOLE DISCRETION. -
- NY C ANSACTIONS CONTEMPLATED HEREBY BY ANY'
DEP; SSTON OR “Y OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH I EGISLATION WILL, BE ENACTED NOR WILT, ANY SUCH
< APPROVAL CREATE ANY BINDING OBLIGATIONS ONCITY.

[SIGNATURES ON FOLLOWING PAGES]




The parties have duly executed this Agreement as of the tespective dates written belovr.
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SELLER:

cIry:

Shew ¥ick Trust One

Bw: 1
Its: Trustee Yot & Mo

By:
Iis: Trustee

Robert Yick Trust Two

By
ks Trustee

By: ‘
Its: Trustee

Robert Yick Non-Exempt Assets Trust

By:
Tts: Trustee

By
Its: Trustee

Date:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
JOEN UPDIKE
Director of Propesty

Date:
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SELLER:

CITY:

Shew Yiclk Trust One

By:
Its: Trustee

By: f@ Cé’ | ‘7/1?‘/;7

Its: Trustee Amm’/ Tl
N i 1

Robert_ Yick Trust Two

By:
It_s: Trustee

By:
Tts: Trug,tee _

Robert Yick Non-Exempt Assets Trust

By:
Its: Trustee

By: -
Its: Trustee

Date:

CITY AND COUNTY OF SAN FRANCISCO,

~ amunicipal corporation

By

' JOHN UPDIRE
Director of Property

Date:
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SELLER:

CITy:

I8 Trisee—

Date:

By

Shew Yick Trust-One

lis: Trustee

By:
fisr Tmsiee o
:Reber% Ylf:k Tmst TW@ _

It Tristes_“r” o Tosaph Tk

Rebm"fwk%nﬁmmsm’f’m

Joseph Yick

1té: Tristee

CIay AND COUNTY OF SAN FMN(‘ISCQ
& municipal corporation

JOH (}HN UPD&KE
Dmtor of Propesty

_;Da;gii' e
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SELLER:

ABES476BE3

. IIS Tms:f.:z

Dates

SCOTTSDALE CAMELBACK PAGE B3

Shew Yick Trust One

Ity: Trustee_

By:

CITY ANi) CGUNTY C}!‘ '%AN FRANCI&CQ
A mumczpa} corporation

" ome UPDIKE
Director of P‘mpeny

frste e



SELLER:

By:

- Datei __% \&«—1\,‘-—1 |

Shew Yick Trust-One

B v
Its Trustee

By:
Its: Trustee

Robert Yick Trust Two

Tts: Trostes

Bys

,I’ES Tmstee

Rebert Vick Non-Exempt Assets Trust

By
Its: Trosteg

By,

s Trostee .

Date?

CITY ANDCOUNTY OF SAN'FRANCISCO,
a mummpai cotpotation:

By:

JOHNUPD]KELJ s
Dnector of Property '
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APPROVED ASTO FORM: -
DENNIS 7. HERRERA, City Attorney

Deputy Olt Atiomey

Title Company agress 10 act as estrow holder in-accordance with the terms of'this
Agreement and to execute the Designation Agreement (attached heteto as Exhibit G) and act as,
the Reporting:Person.(as such term is defined in the Designation Agr eement) Title Company 'S
failure to execute below shallnot mvahdate the Agreement between City-and Seller.

TITLE COMPANY:

5+em.r;\' ”’F-H-\e, | éuoxan*lj | C‘”‘P‘“‘ﬁ

By % M
RN TN TN VI T R G (HULUU‘
Date: ‘-\\\'5\\‘31 3
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EXHIBIT A
REAL PROPERTY DESCRIPTION

All that certain real property located inthe Courity of San Francisco, State of Califorria;

described as follows:

Cominencing at a polint on the Northerly line of Pacific: Avenue, distant: thereon 68 feet. Easteriy from the
Easterlyling of Stockton Street: rinning thence Easterliy and along said line of Pacific Avenue 68 feet

5~ 1/2 inches; thence at g right angle Northerly 117 feet 6 inehes; thence ata right angle: Westeriy 15 feat

8-112:inches; thence at.a right'angle Northerly 20 fest; thence.atid right angle Westerly 53 feet; thence. at

a fight angleSoutherly 28 fest 9 inches; thence at a. fight angle Westerly 9 iriches; therice at a right angle:
Southerly 108 Test 9 inchies 16 thé:point of commencement.

Being a.part of 50 Vara:Lot No.89:

Agsessor's Lot 015 Block 01671

{End of Legat Description).
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EXHIBIT B
GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDELD RETURN TO:
‘Director of Propeity

Rezl Bstate Division ,

“City and County of San Francisco:

25 Van Ness Avenue, Suite 400

San Francisco, California. 94102

“The nndersigned hereby declares this insirument to be
exenipt frohs Recording Fees (CA Govi, Code § 27383)
.and Doeumentary. Transfer Tax(CA Rev, & Tax:Code
811922 and 8'F, Biis. & Tak Reg./Code § 1105).

' (Spai:é-fahwéjﬂﬁs"Tine;résérvéd"f@r Recorder’s useonty)

GRANT DEED
(Agssigor’s Parcel No. )

FOR VATUABLE CONSIDERATION, receipt of which 4s heteby acknowledged,
e - ., heréby prants 1o
fhe CITY -AND COUNTY OF SAN FRANCISCO, 2 municipal corporation; the real property
located it the City and Counity-of San Francisco, State of California, described on Exhibit A
attached hereto #nd miade a'part hereof (the "Property")..

"TOGETHER WITH any and all rights, privileges and edsements incidental of _
appurtenant tothe Property , including, without limitation, any: and all minerals, oil, gas-and
other hydrocarbon substances on and under the Praperty; as well as-any and ell development.
rights, afrrights, water, water'rights, ripatian'ights and water stock relating to the Property, and
any-and all edsements, tights-of-way or othér appurtenances;used in connection with the
beneficial use and enjoyment of the Land and ail of Grarttor's tight, fitle and irterest in and to;
anyand all roads and alleysadjoining erservicing the Property.

JSIGNATURES ON FOLLOWING PAGE]
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Executedas ofthis _ dayof , 20

st

s
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State of California )
. N , )88
County of San Francisco )

On ___ ,beforeme; ‘ _ . anotarypublicin and
for said State, personal[y appeared » Who proved for
‘me on the' bagis of satisfactory evidence to be:the: person(s) whose name(s) is/are subseribed to:
the within instrument and dcknowled ged to mie that he/she/they-exeouted the samie ih
‘his/her/their authorized capacity(ies), and that by histher/their signatite(s) oni the instrument the
person(s), ot the entity upon behalf of which the person(s) acted, executed the inistrumietit.

T certify under PENALTY OF PERTURY under the laws of the State of California that the foregoing
paragraphis.tnie 4nd correct. .

WITKESS my-hand and official seal.

Signatre (A
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CERTIFICATE OF ACCEPTANCE

. This is fo certify that the-interest ih real property conveyei by the foregoing Grant Deed
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to
Board of Supervisors! Resolution No,” 181 10 Series of 1939, approved Angust 7, 1957, and the:
grantes consents fo recordation thereof by its duly. authonzed officer.

Dated: ..~ By -
Johﬂ Upd}ke
Director of Pmperty
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EXHIBIT C
ASSIGNMENT OF
WARRANTIES AND GUARANTIES
AND OTHER INTANGIBLE PROPERTY

THIS ASSIGNMENT is made and entered into as of this___ dayof ,
20, byard between.

("Assignor"), and the CITY. AND COUNI‘Y OF
SANFRANCISCO, 4. mumc;lpal corporation. {("Assignee")..

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledged; effective as of the Effective Date(as defined beloW) Assignor hereby assigns
and transfers to Assigneeall of Assignor's right, title, claim and interest in and under:

A all wartanties and gnaranties: made by orreceived from. any third party |
with respect to any building, building component, structure, system; fixture, machinery;
eqmpment ormaterigl situated on, contained in any bmldmg or other improvemeit sitirated. Of,,
or comiptisinga part of any ‘ouzldmg or other impiovement sifuated on, any part of that certain
real property described iy Exhibit A attached liereto including, without limitation, those
warratities and guaranties listed in Schedule 1 attached heteto {collectively, "Warranties");

B. any other "_[ntangﬂ:ﬁe Property-{as defined inthat cerfain Agreement of’
Purchase and Sale:of Real Estate dated asof ) , 20 between Assigrior and
Asszgnee (or A331gnee s predecessor ih initeresty’ (the "Purchase Agleement")

_ASSIGNOR.AND RS'SIGNEE'LFUKTHER'I{EREBY AGREE AND COVENANT AS
. FOLLOWS:

1. Assignor hereby aprees to iIndemmnify Assipnee against and hold Assignee:
hanmless from aty and all costs, labilities, losses, damiages or gXpenses Grcluding, without
hmitation, reasonable: attomeys Tfees), originating prior fo the Effectrve Date: (a5 defified below).
and atising-out of the owilet's ebligafions undérthe’ Seivice Contracts.

2. Except as otherwise set forthin thePurchase Agreement, effectiveas of
the Effective Date {as defined beiow)j, Assignee heteby assumes-all,of the owner's obligations
under the Service Confracts and agress to- mdemm@ Assignor, agamst and hold Assighor
harniless from any and all-costs, labilities, Tossés, -damages of expenses {including, withiout
limitation, réasonable: atterneys! fees), ongmatmg on ot subsequent to-the Efféctive Date (as

defined belew) and arising out of the owner's obligations under the Service-Contracts:

3, “In the event-of any litigation between ASSIgnor and Assignee arising out of.
this Assignment, the: 105mg party shall pay the prevailing party's costs and experises of such
litigation, including, without Hmitation, attorneys' fées.

4. This Assignment shall be binding on and inure to the benefit of the parties:
hereto, their heirs, executors, adnumsnators -SlicCessors in mtel est and assigns.

5. This Assignment shall be governed by and construed in accordante with
the laws of the State of California.

6. “For purposes:of this Assignment, the "Effective Date" shall be the date-of
the Closing (as defined in the:Purchase Agreement),
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2 ‘This Assignment may be executedin two (2) or more counterparts, each of
which shall be deemed an original, but.all of which taken together shall eonstitute one and the
samne ifistrupient. ’ ‘

: [SIGNAIIQ’RES ONFOIJLOWENG-PA‘GEJ
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IN WITNESS WHEREOF, the partzes hiave executed this Assignment a5.of the date first
written above.

ASSIGNOR: a

By:
[NAME]

i

By:
[NAME]

Bi-H

ASSIGNEE: *CITY AND COUNTY OF SAN. FRANCISCO,:

IehnUpdzke ‘m.} CREURAINOT
Director of Propetty

APPROVED AS TO FORM:
" DENNIS I HERRERA, City Altorney
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EXHIBIT D
ASSIGNMENT OF LEASE
THISASSIGNMENTIS made and entered into as of this ___ day-of _

20, byandbétween _ .4
. ‘ _ ("Assignor™), and thie CITY AND COUNTY OF
SAN FRANCISCQ, amunicipal corporation.("Assignee").

. FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is heréby
acknowledged, effoctive as of the Effettive Date (as defiited below), Assignor hereby-assigns
and tansfers to Assignee all of Assignor's right, title, claiin and interest in and undet certain
Lease-executed with.respect to that certain real property cominonly known as

___ {the "Property™) asmore fully deséribed in Schedule 1

attachied heteto (collectively, the "Leass™).

- ASSTGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS
FOLLOWS:

1, Assignorrepresetits and warrants that as-of the date of this Assighment and the
Effective Date the aftached Schedule 1 includes all of the Lease and occupancy agreements.
affecting any-of the Property. As of the date hereof and the Effective Date, there are no:
‘assignmenits-of or agreements to assigh the Lease to. ity other party.

_ Z: Assignor hereby agrees to indeminify Assignes against and hold Assignee
harmless from any and all costs, liabilities; losses, damages or-expenses-{including, without
limitation, Teasonable attomeys’ fees), originating prior to ‘the Effective Date-(as defined below)
and arjsing out of the landlord's obligations-under the Lease: '

3. Except as othetwise set forth in the Putchase Agreement (as defined below),
effective asiof the Bffective Date/(as defined below), Assigfiee hereby assumes all of the
Tandlord’s-obligations wnder the .ease and agrees to indemnify Assignor.against and hold
Assignor harmless from any and all-costs, liabilities, losses, damages or expenses (including,
without imitation, reasonable attomeys' fees), originating on or subsequent to the Effective Date
(as defined below) and arising-out of the landlord’s obligations under the Lease,

4. Anyrentsl and otherpayments under the Lease shall be prorated betweet the
parties as provided in the-Purchase Agreement between Assignor, as Seller, and Assignee, a8
City, dated-as of _ - ____{the "Purchase Agreement"). '

5. Iithe évent of any ltigation between.Assignor and Assignee arising out of this
Assignment; the losing party shall pay the prevailing party's costs and expenses-of such
litigation, inchuding, without limitation, attorneys’ fees.

8. This Assignment shall be binding onand inure to the benefit of the parties hereto,

theit héirs, executors, admitistratois, successors in interest and assigns.

- This Assignment shall be governed by and construed in accordance with the laws
of the State-of Caltfornia.

8. For purposes of this Assignment, fhe "Effective Date” shall be the date of the
Closing (as.defined in the Purchase Aigreement). :
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9. This Assiprment maybe-executedin two (2) or more counter_parts each of which
$hall be déemed an original, but all of which taken fogether shall constitate one and the same
instrument, .

[SIGNATURES ON FOLLOWING PAGE]
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ASSIGNOR:

ASSIGNEE:

APPROVED AS TO FORM:
DENNIS J. HERRERA, Cif§ Attorricy

Assignor and Assignes have executed this Assignment as of the day and year first written

By
{NAME]

Its: ..

Tts:

. CITY AND-COUNTY OF SAN FRANCISCO

Depuf§; C1ty Attomey

D-3

a municipal corporatiof:

i)i;ectar ofP’rapé /

FAWorb S L7172 Padi B2 0323 FINAL PSA; T72Pacilic dot:



EXHIBIT £
TENANT'S ESTOPPEL CERTIFICATE

DATE:

TENANT:

PREMISES:

LEASEDATE:

COMMENCEMENT DATE;

EXPIRATION DATE!
TERM IN MONTHS;

DATE RENT AND-OPERATING EXPENSE
PARKING:

PAYMENTS ARE DUE;

OPTIONS: Checkifiyou have._any-of these . Bxfension Option.
qpﬁ'ons'=0r‘ﬁg71'lt3, and provide details o ;
Sections 5 of 9 below. ‘ Tertmnation:Qption.

. Expansion-Option
—— . Purchase Option.

BASE RENTAL®

Check here if you have rental escalations and provide details in Section 6 below:

SECURITY DEPOSIT:.

THE UNDERSIGNED, AS TENANT OF THE ABOVE REFERENCED PREMISES
("PREMISES") UNDER: THE TEASE DATED AS OF THE ABOVE-REFERENCED LEASE.
DATE, BETWEEN .

(”LANDLORD") AND TENANT HEREBY CERTIFIES REPRESENTS AND WARRANTS
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TO THE CITY AND:COUNTY OF SAN FRANCISCO ("CITY"), AND ITS ASSIGNEES, AS
FOLLOWS: B

1 Acc . All of the 1nformat10n spec1ﬁed £boveand 61,sewhere inthis
Certificate is accurate as of the date heleof

2. Lease. “The copy of the Lease attackied hereto as Bxhibit A is atrue and correct
copy of the Tiease. The Lease is valid and in full force and effect. The Lease contains all of the.
understandings and agreements between Landlord and Tenant and hasnot been amended,
supplemented or changed by letfer agreement;or otherwise, except as follows (if'none; mdicate
S0 by writing "NONE" below) :

3. Premises. The Prémises consist of ' . anid
“Tenant does not have any options to expand the Premises except as Tollows (if hone, indicate 86

iby Wntmg “NONE" below):.

4, Accep fance of Premises. Tenan_t_ha.s accepted possession of the Prermses and i3

currently. occupying the Premises. There aré tio unreimbursed expenses due Tenant 1ncludmg,
‘but not limited to, capital expense reimbursements. - "

, 5. LeaseTerm. The term of the Lease commenced and will'.expire on the dates
' specxﬁed ahove, subject 1o the following opiions to repew or rights to terminate the Lease (if”
note, indicate so by writing "NONE" below): .

6. Rental Escalafions. The curtentmointhly’ base rental speczﬁed aboveis subj ectto’
fhe following escelation adgustments {if none, indicate so by-writing "NONE" below):

7. No Defaults/Claims. Neither Tenantnor Landlord upderthe Lease is in default
uiider any terms of the Lease nor has any event gecurred which with the passage of time (after
nofice, if any, required under the Lease) would become-an event of default under the Lease,
Tenant has no ¢laims, counterclaims, defenses-or setoffs against Landlord. arising from the Léass,
nor is Tenant ennﬂed to any concessior, rebate, allowance or-free rent for any period after this
ceriification. Tenant has no complaintsior disputes with Landlord regarding the-overall operation
and maintenance of the property within thch the Premises are located (the "Property”), or
otherwise, :

8. No Advance Payments. ‘No renthas been paid-in advance by Tenait except: for
the current menth's rent.

9.  No'Puichase Righits, Tenatit hag'no option to purchase, orright of firstrefusal to
purchase, the Premises, the Property: or'any’ interest theréin (if noie, indicate so by wntmg
"NONE! below):

10.  Notification by Tenant. From the date of this Certificate and continninguntil,
Tenaiit agregs to notify City immediately of the vecurrence of any event or the discovery of. any
faot that would inake atiy fepreséntation contdined in this Certificate inaccurate as.of the date:
hereof oras 6f agy fitture date.

11.  No'Sublease/Assignment; Tenant hasnot entered into-any. sublease, assignient
orany. other agreement transferrmg any of its interest in the Lease or the Premises.

12.  No Notice. Tenant lias ot received notice of any assignment, hypothecation;

mortgage, or pledge of Landlord's interéstin the Lease ot the rents or other payments payable
tHiereunder; except those listed below (if none, indicate:50 by writing "NONE" below):
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13:  Hazardous Materials, Tenant has not used, treated, stored, disposed of orreleased
any Hazardous Materials on or about the Premises or the Prop erty Tenant does not have any
permits; registrations-or identification nunibers issued by the United States Envirommental
Protection A gency or by any stafe, county; mmnmpal or administrafive agencies ‘with respect te .
its operation on the Premises, except for any stated beldw, and except as stated below no such.
govemthentdl petmits, reglstratzons ot identification oumbers are required with respect to
Tenant's operations on the Premises. Forthe purposes hereof, the term "Hazardeous Material”
shall mean any materidl that, because of its quantity; concentration or physical of chemical
characteristics, is.deemed ’ny any federal, state or local governmental authiority to pose apresent
or potential hazard fo human health or safety ot to the environment. Hazardous Material
inchides, without Linitation, #ny material of substance-defined as'a "hazardous substance,” or

poﬂutan " 1 "eontaminant” pursyant to the Comprehensive Environmental Response;
Competisation and L1ab111ty Act of 1980 ("CERCLA", dlso commonly known.as the "Superfund”
Taw), as. amended, (42 U.S:C. Section 9601 ef seq.) or pursuantto Section 25316 of the
California Heal’ch & Safety ode aty “hazardeus waste" listed plursuant to. Section 25140 of the
California Health & Safety Code and petrolenm, ingtuding crade oil or afiy fraction thereot;
natural, ‘gds ornatoral pas. liquids, and "source," s specidl nicléar” and Yby«product” material as
defined in the Atoniic Enetgy Actof 1985, 42 TS:C. Scction 3011 et.seq; .

14.  Reliance. Tenarit recognizes and acimow’ledges itig malcmg these: 1epresentahons
40 City ‘with the intent fhat. City,. and any ofits assigns, will fullyrely on Tenant's representations,

15,  Binding Theprovisions hereof'shall bebindingupon and inure to the benefit of
the:successors, assigns, }Jerssnal representatwes and heirs of Tenant and C1ty

16, DueExecutichand Authorization. The undersigned, and the persorifs) execumlg
this:Certificate on behalf of the undersigned, représent and watrant that they are.duly authorized
to-exeoute thiv Cerfificate on behalf of Tenant and to bind Tenant hereto..

By:

TNAME]

By:

TTITLE]
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EXHIBIT ¥

CERTIFICATE OF TRANSFEROR.
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)

Séction 1445 of the Initeriial Revenue Code provides tHat'a tlansferee ofa United Staics )
el property interest must witlihold tax if the transferoris 4 ferelg;u petson. To inform the CITY
AND-COUNTY OF SAN FRANCISCO, a municipal corporation, the transferee of ceértdin real
property located in the City and County of San Francisco, California, that withholding oftax is.
1ot required upod the. dlsposﬁzo' -of such U.S. real prepei’ty‘ inferest by : )

("Transferor™, the undersighed hereby certifies the following on behalf of Transferor:

L. Transferor is not'a foreign, corporatmn foreign parinership, foreign trust, or-
foreign-estate (as those ferms are defined in the Internal Revenue Code.and. Income Tax
Regulations);

2. Transfetor’s U.S. employeridentification furtberis yranid

3, Transferor’s office addressis.

Transferot tmdemtands that-this certification thay be disclosed fo the Tnternal Revetine
Service by the transferee:and that any false statemcnt contamed Hetein could be pumshed by fitte,
lmpnsonment or both. ‘ .

Under penalty of peqm ¥ Tdeclare that L have-examined this certificate. and to the bestof my:
knowiedge and belief it 1s true, correct an mplete and 1 further declare that I have authority

to-sign this-document on behalf of Transferot.

Dated: T ,20__
On behalf of:.
TNAME] '
i,
By . o
Hs¥
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' EXHIBIT G-
DESIGNATION AGREEMENT
_ This DESIGNA’I‘ION AGREEMENT (the "Agreement™ dated. as of .
‘20 , 15 by and between
{("Seller™), the CITY AND COUNIY OF SAN FRANCISCQO, a

‘mvmicipal corporation ("City"), and . Chicago TITLE INSURANCE COMPANY ("T1tle
Company™).

A. Putsuart to that certam Purchase Agreetnent eritered into by and between Seller
and City, dated _ (the "Purchase Agreement”), Seller has agreed to-sell.
1o City, and Cityhas Agreed to. purchase from Seller; certain real ‘property located in City and

‘County of San Francisco, California, more particularly deseribed in Exhibit A attached hereto
(the "Property™). The purchase and. sale of the Property is sometimes lereinbelow referred to
below:as the "Transaction").

B. Section 6045(e) of the United States Intersial Revenue Code of 1986 and the
I egulataons promulgated thereunder (collectively, the "Reporting Requirements™) require an
information return to be:made to the United States Internal Revenue Service, and a statement to
be furnished to-Seller; in connection with fhe Trarisactior.

C. . Pursuant fo Subsection Z(b)(l) of the Purchase Apreemert, a1 escrow hias been.
gpenéd WLth Title Conipany, Bscrow No,._ , throngh which the Transaction.
will be oris beiag: accomplished.. Title:Company is erther (1) 1 ﬂze person responsible for closing:
the Transaction (as described in the Reporting Requirements) or{ii)-the disbursing 1 title-or escrow
company that is most ﬂgﬁlﬁcant 11 terms of gross proceeds disbursed in-connection with the.
Transaction (as described in the Reporting Requirements),

D.  Sellet, City and Title Coripany désire to designate Title: Company-as the:
"Reéporting Person™ (as defined in the "Reporting Reguirements") with respect fo the
‘Transactions.

ACCORDINGLY, for good and:valuable consideration, the receipt and- adequapjr of
which ate hereby acknowleéged Seller, City and Title Company agreeas follows:

1. Title:Company is hereby designated as the Reporting Person for the Transaction.
Title Company shall perform all duties that are: required by the Reporimg Requirementsto be
petforrned byt the Reporting Person for the Transaction.

2. Seller anid City shall fuinish tb Title Cornipany, ina tunely manner, any
infortnation requested by Title Company and niedessary for Title:Company to perfomz its ‘duties
as Reporting Person for the transaction:

3. Title Company hereby requests Sellerto furtish to Tifle Company Selfer's corréct
taxpayer identification number, Seller acktiowledges that any failure- by Sellet to pxowde Title
Company with Seller's correct taxpayer identification number may subject Seller ta civilor
¢riminal penalties imposed bylaw. Accordingly, Seller hereby certifies fo Title Company, under
penalties of perjury, that Seller's correct taxpayer identification number is

4, The names:and addresses-of the parties hereto are as follows:
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SELLER:

Aty '
Facsimile Ne.: ()

CITY: Director of Property

25 Van Ness.Avenug, Suite 400
San Franeiscoy Californid. 94102
Facsimile No.: [415).552-9216

TITLE COMPANY:

Facsimile No.i (_):_

5. Eachofthe parties hereto shall refdin this Agreement fora period-of four(4) years
following thecalsndaryedr during which the date of closing of the Transaction-cecurs:

| [SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOE, the parhes have entered into this Agresment-as of the-date and year

fitst above Written.

SELLER:

CITY:

Title Company:

<3

COMPANY

Facsimile No.s {),

By:

Its:

Date; |

CITY AND COUNTY OF SAN FRANCISCO,_~
4 mitiicipal corporation

By:
" JOEN UPDIKE
Ditectorf Property

Dates

_TITLE INSURANCE

Tts:
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