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FILE NO. 201035 RESOLUTION NO.

[Acquisition of Real Property - 444 Sixth Street - Myung Chun - Justice Facilities Improvement
Program - $4,500,000]

Resolution authorizing the Director of Property to acquire real property located at 444
Sixth Street from Myung Chun for the purchase price of $4,500,000; authorizing the
Director of Property to execute documents, make certain modifications and take certain
actions in furtherance of the Purchase Agreement and this Resolution, as defined
herein; adopting the Planning Department’s findings under the California
Environmental Quality Act; and affirming the Planning Department’s determination that
the conveyance is consistent with the General Plan, and eight priority policies of

Planning Code, Section 101.1.

WHEREAS, In 2015 the City identified, five separate lots with Assessor’s Parcel Block
No. 3759 (Lot Nos. 009, 012, 014, 043 and 045) (collectively, the “Program Site”), to acquire
in order to facilitate the replacement of the Hall of Justice, known as the Justice Facilities
Improvement Program (the “HOJ Project”), through relocation of certain elements of the
existing occupancy at 850 Bryant Street (“Hall of Justice or “HOJ"); and

WHEREAS, On July 21, 2015, this Board of Supervisors adopted Resolution No. 261-
15, a copy of which is on file with the Clerk of the Board of Supervisors in File No. 150701 and
is incorporated herein by reference, to adopt the Mitigated Negative Declaration and
Mitigation Monitoring and Reporting Program relative to the Program Site; and

WHEREAS, On December 15, 2015, the Board of Supervisors gave the Real Estate
Division verbal direction to begin negotiations with the property owners adjacent to the HOJ to

acquire the properties within the Program Site; and

Real Estate Division
BOARD OF SUPERVISORS Page 1



© 00 N o o b~ w N Pk

N RN NN NN R R R R R R R R R
g B W N P O © © N O OO M W N B O

WHEREAS, This Board of Supervisors adopted on June 28, 2016, Resolution No. 263-
16 to approve the acquisition of property at 450 6th Street (“6th Street Property”), Assessor’s
Parcel Block No. 3759, Lot No. 43, a property which the City subsequently acquired; and

WHEREAS, This Board of Supervisors adopted on May 7, 2019, Resolution
No. 225-19 to approve the acquisition of 814-820 Bryant Street and 470-6th Street,
Assessor’s Parcel Block No. 3759, Lot Nos. 9, 12 and 14, properties which the City
subsequently acquired; and

WHEREAS, This Board of Supervisors adopted a FY2020-2029 Ten-Year Capital Plan
on April 30, 2019, showing that the City could fully fund the “HOJ Relocation Projects,”
through the issuance of General Fund backed certificates of participation, and such HOJ
Relocation Projects are included in the adopted FY2020 2029 Ten-Year Capital Plan; and

WHEREAS, On October 1, 2019, this Board of Supervisors enacted Ordinance No.
227-19, a copy of which is on file with the Clerk of the Board in File No. 190896, authorizing
the execution and delivery of Certificates of Participation not to exceed $62,000,000 for the
purpose of financing or refinancing, amongst other things, the acquisition of remaining
property(s) needed for the HOJ Relocation Projects (*2019 HOJ Relocation Projects COPSs”);
and

WHEREAS, On October 1, 2019, this Board of Supervisors enacted Ordinance No.
228-19, a copy of which is on file with the Clerk of the Board in File No. 190897, appropriating
$62,000,000 of Certificates of Participation to the General Services Agency (2019 HOJ
Relocation Projects Appropriation”) for the purpose of, amongst other things, acquisition of
remaining property(s) needed for the HOJ Relocation Projects and authorizing the use of
Commercial Paper as a funding source in the interim, prior to the sale of the 2019 HOJ

Relocation Projects COPs; and

Real Estate Division
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WHEREAS, Assessor’s Parcel Block No. 3759, Lot No. 045 (the “Property”) is the last
remaining parcel within the Program Site; and

WHEREAS, Myung Chun, an individual (“Seller”), and City negotiated an Agreement of
Purchase and Sale for Real Estate dated August 5, 2020, (“Purchase Agreement”), a copy of
which is on file with the Clerk of the Board in File No. 201035, to allow the City to purchase
the Property for $4,500,000 (“Purchase Price”); and

WHEREAS, The Purchase Price is less than the $6,000,000 estimated budget in the
2019 HOJ Relocation Projects Appropriation for acquisition of adjacent sites; and

WHEREAS, Pursuant to Section 9.113(e) of the City’s Charter, the Board of
Supervisors has authority to borrow money on an interim basis through the issuance from
time to time of its commercial paper notes (“CP Notes”); and

WHEREAS, Upon any acquisition by City, the Property shall be placed under the
jurisdiction of City Administrator (through the Real Estate Division); and

WHEREAS, The Planning Department made findings under the California
Environmental Quality Act ("CEQA Findings”) in regards to the proposed acquisition and that
such acquisition is consistent with the General Plan, and the eight priority policies of
Planning Code, Section 101.1 ( the “General Plan Determination”); now, therefore, be it

RESOLVED, That in accordance with the recommendation of the Director of Property,
the Board of Supervisors approves the Purchase Agreement in substantially the form
presented to the Board, and authorizes the Director of Property to take all actions necessary
or appropriate to acquire the Property as set forth in the Purchase Agreement; and, be it

FURTHER RESOLVED, This Board adopts the CEQA Findings and affirms the

General Plan Determination; and, be it

Real Estate Division
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FURTHER RESOLVED, In order to finance the acquisition and costs related to the
acquisition of the Property on an interim basis and to the extent the Controller determines it
necessary, this Board of Supervisors authorizes the Controller to issue CP Notes, together
with other available funds to acquire the Property in an aggregate amount not to exceed the
Purchase Price, plus associated closing costs, until repayment of such CP Notes through
subsequent delivery of the previously authorized 2019 HOJ Relocation Projects COPs; and,
be it

FURTHER RESOLVED, That the Board of Supervisors authorizes and directs the
Clerk of the Board of Supervisors, the Director of Property, the Director of Public Finance, the
Director of San Francisco Public Works and the City Administrator, and any other officer of the
City involved in the jurisdictional assignment to take all action and modification necessary or
appropriate to effectuate the purpose of this Resolution; and, be it

FURTHER RESOLVED, That the Director of Property shall provide the Clerk of the
Board of Supervisors with a fully executed copy of the Purchase Agreement within thirty (30)

days (or as soon thereafter as final documents are available) of execution by all parties.

Real Estate Division
BOARD OF SUPERVISORS Page 4
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RECOMMENDED:

/sl

Andrico Penick
Director of Property

Real Estate Division
BOARD OF SUPERVISORS

$4,500,000 Available

Fund ID: 15382
Department ID: 228875
Project ID: 10035309
Authority ID: 20886
Account ID: 567000
Activity ID: 0001

/sl
Ben Rosenfield
Controller

Funding available per the issuance of
Commercial Paper or Certificates of
Participation as authorized per
Ordinance 228-19

Page 5



BUDGET AND FINANCE COMMITTEE MEETING DecemMBER 9, 2020

Item 6 Department:
File 20-1035 Real Estate Division

Legislative Objectives

e The proposed resolution would (1) approve the purchase of the parcel at 444 6% Street, (2)
approve the Purchase Agreement associated with the acquisition, (3) authorize the issuance
of commercial paper! to fund the cost of the acquisition, and (4) adopt the Planning
Department’s finding that the acquisition does not require review under the California
Environmental Quality Act and is in conformance with the City’s General Plan.

Key Points

e In January 2016, the Board of Supervisors urged the Real Estate Division to begin
negotiating the acquisition of four properties adjacent to the Hall of Justice to relocate City
offices from the Hall of Justice. In October 2019, the Board authorized the issuance of
Certificates of Participation of $62 million to be used for acquiring the four properties and
other improvements to facilitate Hall of Justice relocation. The City has purchased three of
the four parcels, with the purchase of 444 6™ Street as the final purchase.

Fiscal Impact

e The purchase price for 444 6™ Street is $4,200,000, which is consistent with the appraisal
and appraisal review. The City’ Real Estate Division estimates that the City’s estimated
additional purchase costs are $25,000, which includes the costs for the property survey,
title insurance, recording fees, and other closing costs. The total estimated acquisition by
City cost is therefore $4,225,000.

Policy Consideration

e According to the November 25, 2020 memorandum to the Board of Supervisors from the
Real Estate Division Director, the purchase price paid by the City of $4.2 million is greater
than the appraisal completed in October 2020, which estimated the fair market value of the
parcel and site improvements at $3.9 million. The Real Estate Division Director stated in the
memorandum that the $300,000 premium is justified due to the benefits that will accrue
to the City from acquisition of the parcel. According to the Director of Real Estate, the lower
appraisal price reflects shorter-term impacts of the Covid 19 pandemic on real estate prices,
and does not express the parcel’s longer-term fair market value.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING DecemMBER 9, 2020

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

Administrative Code Section 23.3 states that the Board of Supervisors must approve acquisitions
of real property by resolution. An appraisal of the property is required if the Real Estate Division
determines that the fair market value is greater than $10,000 and an appraisal review if the fair
market value is greater than $200,000.

City Charter Section 9.118(e) states that the Board of Supervisors has the power to borrow money
by the issuance of tax anticipation notes, temporary notes, commercial paper, or any other short-
term debt instruments in the manner provided by state law or City ordinance.

BACKGROUND

Justice Facilities Improvement Program

The Hall of Justice, located at 850 Bryant Street, was constructed in 1958 and is seismically
deficient. Due to aging infrastructure, the Hall of Justice has serious health, safety, and working
condition problems, requiring significant renovation and capital investment. The City’s Ten-Year
Capital Plan for FY 2020 — FY 2029 includes the Justice Facilities Improvement Program, which
includes relocation of City staff, demolition of the existing Hall of Justice buildings, and replacing
the facility with a consolidated campus of facilities.

Prior Board of Supervisors Actions

In January 2016, the Board of Supervisors passed a resolution (File 15-1286) urging the Director
of the Department of Public Health and the Sheriff to convene a working group to re-envision the
jail replacement project at the Hall of Justice. The resolution also urged the Real Estate Division
to begin negotiating the acquisition of four properties adjacent to the Hall of Justice at: (1) 450
6th Street, (2) 444 6th Street, (3) 470 6th Street, and (4) 814-820 Bryant Street. Exhibit 1 below
shows these four properties and the Hall of Justice.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING DecemMBER 9, 2020

Exhibit 1: Hall of Justice Consolidation Properties

Y REVISED 57

REVISED ' 28
REVISED * 0
REVISED "6/

Assemblage Parcels

D

o,

/o 7/

HARRIET

Zo#93 ( EF T a

Hall of Justice

Source: Real Estate Division

The City has purchased three of the four properties for the Hall of Justice project. In June 2016,
the Board of Supervisors approved the purchase of 450 6th Street (File 16-0645). In May 2019,
the Board of Supervisors approved the acquisition of 814-820 Bryant Street and 470 6™ Street
(File 19-0420). The proposed acquisition is the final remaining parcel originally contemplated by
the Board of Supervisors for the Hall of Justice project. The City intends to develop the four
properties into office buildings for City Departments.

The priority for the HOJ Replacement now that the City actually holds (or would, pending
approval) all of these adjacent properties would be to build out the departments that remain at
the Hall and bring back departments from leased properties as space and budget allow. The
guestion of what will happen with the Courts remains unresolved as the capital budget
anticipated to support their construction needs was pulled at the State level in response to the
COVID-19 crisis. Meanwhile, the City can advance to relocate all of its employees out of the

building.

DETAILS OF THE PROPOSED LEGISLATION

The proposed resolution would (1) approve the purchase of the parcel at 444 6t Street, (2)
approve the Purchase Agreement associated with the acquisition, (3) authorize the issuance of
commercial paper? to fund the cost of the acquisition, and (4) adopt the Planning Department’s

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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finding that the acquisition does not require review under the California Environmental Quality
Act and is in conformance with the City’s General Plan.

On October 1, 2019, the Board approved Ordinance number 227-19 which authorized the
issuance of Certificates of Participation of $62,000,000 to be used for undertaking property
acquisitions, improvements, including expenditures related to financing acquisitions to facilitate
Hall of Justice relocations. On October 1%, 2019, the Board also approved Ordinance No. 228-19
authorizing the issuance of $62,000,000 in Certificates of Participation for capital expenditures,
including acquisition financing, related to the HOJ relocation. The proposed resolution provides
for the Controller to issue Commercial Paper to pay for the purchase price and associated closing
costs for 444 6 Street, pending the issuance and sale of the Certificates of Participation.

Purchase Agreement

The City will purchase the parcel and site improvements from Myung Chan, who has a sole and
undivided interest in the property. The site is a 5156 sq. ft. parcel containing a one-story, 5115
sq. ft. building constructed in 1959, which is currently vacant. The City will acquire the land and
all improvements on the site for a total purchase price of $4,200,000, which is consistent with
the appraisal and appraisal review required by Administrative Code Section 23.3.

According to Director of Property Andrico Penick on behalf of the Real Estate Division, the current
and adjacent parcels will be used to build new facilities that will allow for the full relocation of all
staff and criminal justice functions from the HOJ, which will be fully demolished. The current plan
is @ modification of the prior plan, for which the planned demolition and reconsolidation of the
HOJ was scheduled to take place over several years, and involved a sequenced phasing of a
planned HOJ demolition and consolidation. Under the prior plan, various police and court
functions where slated to be moved between the different wings of the HOJ building, and County
Jail #4 inmates were to be relocated. The phased timing of the demolition and reconstruction
was planned to allow the Courts to remain fully operational. The City is now planning for a full-
scale demolition, and is currently devising plans for how to relocate police and Court related
functions, having already relocated inmates out of the facility earlier this year. According to Mr.
Penick, the logistics of the plan to fully and finally close the HOJ are in a preliminary stage, but
will involve the construction of a new facility on the acquired parcels to house the majority of
current functions housed within the HOJ. However, because of the change in the planned phasing
of the relocation and reconstruction of the HOJ, there are no specific development plans
currently in place for the acquired parcels.

FISCAL IMPACT

The purchase price for 444 6t Street is $4,200,000. The City’ Real Estate Division estimates that
the City’s estimated additional purchase costs are $25,000, which includes the costs for the
property survey, title insurance, recording fees, and other closing costs.? The total estimated
acquisition by City cost is therefore $4,225,000.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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POLICY CONSIDERATION

According to the November 25, 2020 memorandum to the Board of Supervisors from the Real
Estate Division Director, the purchase price paid by the City of $4.2 million is greater than the
appraisal completed in October 2020, which estimated the fair market value of the parcel and
site improvements at $3.9 million. The Real Estate Division Director stated in the memorandum
that the $300,000 premium is justified due to the benefits that will accrue to the City from
acquisition of the parcel. As per the assessment of the Director of Real Estate, the lower appraisal
price reflects shorter-term impacts of the Covid 19 pandemic on real estate prices, and does not
express the parcel’s longer-term fair market value. The Department has also indicated that the
ability to acquire the site, which directly adjoins parcels previously acquired to facilitate the HOJ
relocation, will allow the City to avoid “construction issues related to windows, shoring, and other
adjacency considerations, justifying payment of the premium”.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE

by and between
MYUNG CHUN
as Seller
and
CITY AND COUNTY OF SAN FRANCISCO,

as Buyer

For the Purchase and Sale of

444 6 Street
Block 3759, Lot 045
San Francisco, California

November 20, 2020

AFDOCS/21552905.7



TABLE OF CONTENTS

Page
PURCHASE AND SALE .....oootitinieirteninesertestesressssessessssesesssssestesessosenessssaesssssassssenes 1
1.1 Property Included in Sale.........cc.covurueiirirrorierisiecnieceiieserereneseresee e e eseseenes 1
PURCHASE PRICE .......coouittiriininiereiicenenissesstsssnsesessesessss st s s sncnsssssssssssessnsosssossnenes 1
2.1  Purchase Price.......cccoceuuevennennen. ettt st et et e aan et re et et ar et srea st sarenasesenneeara 1
22 PAYIIENL......oouineriiiccietceeetece ettt e s st s sae s b e s rene e sesee et senentenne 2
2.3 FUDNGAS.ciiiiirie ettt e s st e ettt s e et as e sttt en b enenteteneneatene 2
TITLE TO THE PROPERTY ......ccooiiiiiiiiinininieteitie e crtsenssee s st evesseseraane e ssssannasons 2
3.1 Conveyance of Title to the PrOPEILY .......ccccovivereenereiccerereerecresieese e 2
3.2 THIE INSULANCE ...ttt sttt ve vttt s s s et asaeasans 2
BUYER’S DUE DILIGENCE INVESTIGATIONS......cocotueiretiererceieieerereseeteseeessessnnanens 3
4.1 DUE DIIIZEIICE ..o crtetieee et eeesteseeaes e b s seeaessessaeesaeseeserseressensessasenessenes 3
42 NHDS..... e AR R AR R 4
ENTRY ..ottt b sttt st s s s s s et et e s sasses st enesesenssasneans 4
5.1 City’s Conditions t0 ClOSING........cceerreriririereriririereseerereeiseeseeeeeseseesseenessseseresenaseenns 5
5.2 Cooperation With CIty.......ccccceiiiinereisieciereeee ettt s et s ass e sesssaenanes 7
5.3 Seller’s Conditions t0 CLOSING ......coeveveuiveeeririeeeieeereseeeerereesescseresereseeseesesesesensenens 8
5.4 Gty FINANCING...cveeeueriereiteieereieteiieseeseeteseeseaeesessesessensessesasesesesosessesanesesesesasssensssanens 8
5.5 Failure of CoNAItioNnS. .......cecvreieririvenreeiiirieeceeceer st ess e e eess st ses s sa e e asenanesens 9
ESCROW AND CLOSING ......cccirieriimimintntarnnsesaissessesessssseessssesesesesesasesesesesssssesssssssssses 9
6.1 OPENING OF ESCIOW 1.vvivetiiteiitieieteceeet e eee e te e eeeeeeaeeaesessesseessseseesesessssssssseseeseans 9
6.2 CIOSING DALE.....c.enieeeietieteieeieee ettt csaes et e et e st s eemeaneeteseessaseseesearsaennaen 9
6.3 Seller’s Delivery of DOCUMENLS ...........c.ooeeviveeereeeececeiereeereeeeeeceesseeeseeseeeseee e eeene 10
6.4  City’s Delivery of Documents AN FUNAS e 10
6.5  Other DOCUMENLS ....c.cocinmiriceiiririeiereeeteeceeeeresaeeeresse et s e sseser et eseesaetanenensneneas 10
6.6  Title Company as Real Estate Reporting PEISON .............ovveveeeeueeeeeeeoreeeerrereseeenenes 11
6.7  DEfAUL.........oeeereee ettt ettt e aeae 11
EXPENSES AND TAXES ........ccooiiiiiitneieinaninirestssss e sesssessssesesssaessssesessesanssessssssanes 12
7.1 APPOTHIONINENLS. ...cveuiereeririieioreterer ettt seaseeeaesessetesessesssessesesesensersssssesssasessna 12
7.2 CLOSING COSLS «...veereuireeienrereeicreteteeeseee et tesesetesssesesebeesesesassesesersasasaseneseesasaens 13
7.3 Real Estate Taxes and Special ASSESSMENLS .........co.cueerereereverereeereeerreresesessseseensneens 13

AFDOCS/21552905.7



10.

11.

12.

7.4 Preliminary Closing AdjuStment..............covevveereereeeeeieereeeieeeerseeesrenseseceseneseeneenees 13

7.5 Post-Closing ReCONCIIAtION.........cccveueerereeriererereerereereererieeeeeses e eressssesaeone e ssesene 13
76 SUIVIVAL oooevereeoe oo see e eearese st emeesess st meeseeeesseseeeseses e 13
REPRESENTATIONS AND WARRANTIES.........oooceeeeceieeeeeeeeecteseerenieeee e eeneeevesr s 14
8.1 No Representations or Warranties by Seller. ......c.ccvevvveeeereeveeeeieeeeieeceieeeeeeeeeeena 14
8.2  Representations and Warranties 0f Seller........c....vvvveeeeeemeeeeeeeieeeereee e 14
8.3 Representations Of CilY.......ccovvueerreeeuioccreseeeeieeteie et eisssesnse e sese s seasassesesenas 16
84  INAEIMILY ...coviviiiiiiieieetce ettt e s e es ettt s e s neee e s 16
8.5 KIOWIBAZE. ..ottt ee ettt ettt ens st se s bas st ee s esasaranas 16
RISK OF LOSS AND POSSESSION ......ccctniririerriererenenreeerseesssesesesessssesessesesssssssaseseseses 17
9.1 RISK OF LLOSS vttt ettt et saa e ea st sv et e bbb s s s s e ae s b bens 17
9.2 INSUTANCE ....covcueureerereiriieee et seseesesssessaeessssseaeaesesesessaeassen s s s saseesesssensarassaseasseses 17
9.3 POSSESSION worreereeerrreerereeees s ettt et 17
MAINTENANCE; CONSENT TO NEW CONTRACTS ......ccoveieeerieerrereeeeeseeeeenesvenens 17
10.1  Maintenance of the Property by Seller...........ccooeeeveeveuieveeiiiereee oo 17
10.2  City’s Consent to New Contracts Affecting the Property; Termination of Existing
CONITACES ...ttt ettt es v bbb ae s s st e e e snes st eseansessrees 18
LIMITATIONS ON REPRESENTATIONS AND WARRANTIES. .........cccovevveveremennne. 18
11.1 N0 Reliance 0n DOCUMENLS ............oeueeeeeeeeereeeesereseeeseeeseresessersesesseessesseesseesees 18
11.2  As-IsSale.....coceeeevrcerennene Cetetee bttt sttt anaraebes et et et st s s ene et s enanaseeseane 18
11.3° Material Change...........cceevumuiereuicreeeciseieeecre e etee e te st ses s s st esessensenessene 20
11.4  Survival of Seller's Representations and Warranties ...........c.cceccverereeuecrereseenennn. 20
11.5 Survival of Limitations ........... e et et er et et e aa et e aenta s e st e banaans evreeeeneane 20
GENERAL PROVISIONS ..ottt et s s esessssssnen s es s snes e 21
121 NOLICES ...ttt ettt e s et ses vt e s ee et es et sasesesess et s anasanasesane 21
12.2 Brokers and FINAEIS ........c.coueuouruieereiieierieeceeeeee e eseesessstn s sasn e enans 21
12.3  SuccesSOTS and ASSIZNS........ccuereeeerrrerireriseeeessesesesessseesesessseesessssesssessasssesssssesane 22
124 AMENAMEITS «..oooeuiiriiieeeieietetete ettt reess e sae et es s st seenee s e sene 22
12.5  Continuation and Survival of Representations and Warranties..........c.......c.oeevnvnee. 22
12.6  GOVEINING LaAW .....ooviririiiiercietieeee ettt essceae ettt set s e 22
12.7  Merger Of PTIOr AGIEEMENLS ........cveevivieieeieceierereteerceeceeseeeeesees et sae s s sesseees e sens 22
12.8  Parties and Their AZents; APPIOVALS ..........c.coveverveieririeersnteeieeseesessssessesessesesesennes 23
12.9  Interpretation of AGrEemMEnLt. ..........cc.ouiuvveveeeveeeeeeeeeeseieeeeeeese e sessreeseessessessseessens 23
ii

AFDOCS/21552905.7



12,10 AHOINEYS’ FEES ....cueiritieiieeereeiirieer et es et e et eva s et en e esae s e e e neeenenes 23
12.11  Sunshine OrdiNancCe .........c.coeevereeeeierererterrcreeteneneeeseesesessenesssesests e e ssssesessesasenen 24
12,12 ConTliCts Of INTEIESL.......cveererrireerereeetenrercresse s seseaessssesssssesssessesesesessnsssasans 24
12.13 Notification of Limitations on Contributions .............ceceeevereeeeeveeeensisueesseseennne 24
12.14 Non-Liability of City Officials, Employees and Agents .............ccoeeveveerevereennnene. 24
12,15 COUNTEIPAILS...c.eenveeeeuieeeeetenteeeererie e eterteseeseeseesesseneetesassensestesesssensensesseesssensnnnen 25
12.16  Effective Date .....ccccoviuivieereieiiece et ettt et vesassa st e ns s s nene 25
12.17 Severability .......cccccceevreveervencreereenenens e ereee et et et ae et e ar e ae e e et e s e e ne e neenas 25
12.18 Agreement Not to Market Prior to Effective Date.........ccceeveveveereerennrereeeneceraenene 25
12.19 Acceptance of Agreement by Seller ...........ccceovereiieeeeirieineereeeeereeresesese e 25
12.20 Cooperative DIafting. .........ccccoecviiirriereeeecieecteeerceeeeeeereete et eeesese s sssesae s enee 25
12.21 1031 EXCHANGE .....cuciieeceiriiereeeet ettt etaeses e a e st ae st es e nenesenn 26
13, DEfIMItIONS. .. ceteuiiiieiieteitetce ettt e te st aescsae s st et tessnsesesaseesesensessnsebsensesesensesesensns 26
LIST OF EXHIBITS

EXHIBIT A — Real Property Description

EXHIBIT B — Grant Deed

EXHIBIT C - Certificate of Transferor Other Than An Individual (FIRPTA Affidavit)
EXHIBIT D — Delivered Documents '

EXHIBIT E
EXHIBIT F

— Insurance Certificates
— City Acknowledged Documents

1ii

AFDOCS/21552905.7



AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(444 6™ Street, San Francisco)

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this
“Agreement”) dated for reference purposes only as of November 20, 2020, is by and between
MYUNG CHUN, an individual (“Seller”), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (“Buyer” or “City”).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged, and the respective agreements contained herein below, Seller
and City agree as follows:

1. PURCHASE AND SALE
1.1 Property Included in Sale

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

(a) the real property consisting of land, located in the City and County of
San Francisco, commonly known as 444 6 Street and more particularly described in
Exhibit A attached hereto (the “Land”);

(b) all improvements and fixtures located on the Land, including, without
limitation, all buildings and structures located on the Land, all apparatus, equipment and
appliances located in or on the Land, and together with all on-site parking, if any (collectively,
the “Improvements”); and

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

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

2.  PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is Four Million Two Hundred Thousand Dollars
($4,200,000) (the “Purchase Price”). , _
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2.2 Payment

(a) At least one (1) business day prior to the Closing Date (as defined in
Section 6.2 [Closing Date}), City shall pay the Purchase Price into Escrow together with any
and all costs to be paid by City, adjusted pursuant to the provisions of Article 7 Expenses and
Taxes, and reduced by any credits due City hereunder.

(b) Seller acknowledges and agrees that if Seller fails at Closing to deliver to
City the documents required under Sections 6.3(b) and 6.3(¢c) (Seller’s Delivery of
Documents), the Title Company may be required to withhold a portion of the Purchase Price
pursuant to Section 1445 of the United States Internal Revenue Code of 1986, as amended
(the “Federal Tax Code™), or Section 18662 of the California Revenue and Taxation Code
(the “State Tax Code”) and pay the withheld amount to the applicable governmental agency.
Any amount properly so withheld by the Title Company, shall be deemed to have been paid
by City as part of the Purchase Price, and Seller’s obligation to consummate the transaction
contemplated herein shall not be excused or otherwise affected thereby.

2.3 Funds

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

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

At the Closing Seller shall convey to City, or its nominee, fee simple title to the Land, the
Improvements and the Appurtenances, by duly executed and acknowledged grant deed in the
form attached hereto as Exhibit B (the “Deed”). As a condition for the benefit of City, but not as
a covenant of Seller, title to the Property shall be subject to the Accepted Conditions of Title (as
defined in Section 5.1(a)(ii) [Title Insurance]).

3.2 Title Insurance

As a condition for benefit of City, delivery of title in accordance with the preceding
Section shall be evidenced by the commitment of Chicago Title Company (the “Title
Company”) to issue to City, or its nominee, an ALTA extended coverage owner’s policy of title
insurance (Form ALTA 2006 — updated 6/17/2006) (the “Title Policy”) in the amount of the
Purchase Price or, if applicable, in the total amount of the certificates of participation referred to
in Section 5.4 below insuring fee simple title to the Land, the Appurtenances and the
Improvements in City, or its nominee, free of the liens of any and all deeds of trust, mortgages,
assignments of rents, financing statements, rights of tenants or other occupants, and all other
exceptions, liens and encumbrances except solely for the Accepted Conditions of Title as defined
in Section 5.1(a) below. Notwithstanding the above provisions of this Section 3.2, in the event
that the City elects not to obtain the Survey (as defined below) or otherwise fails to timely obtain
the Survey, the Title Policy shall be a CLTA standard coverage owner’s form of title insurance
policy.
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The Title Policy shall provide full coverage against mechanics’ and materialmen’s liens
arising out of the construction, repair or alteration of any of the Property, and shall contain an
affirmative endorsement that there are no violations of restrictive covenants, if any, affecting the
Property and such special endorsements as City may reasonably request. The Title Policy shall
also provide for reinsurance with direct access with such companies and in such amounts as City
may reasonably request.

4. BUYER’S DUE DILIGENCE INVESTIGATIONS
4.1 Due Diligence

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
Agents of City’s own choosing, including, without limitation, the opportunity to conduct such
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, environmental, title and legal conditions of the
Property as City deems fit, as well as the suitability of the Property for City’s intended uses.
City and its Agents may commence due diligence investigations on the Property on or after the
date this Agreement is executed by both parties hereto. The period for completion of all such
investigations shall commence as of the execution of this Agreement by both Seller and City and
expire December 31,2020 (the “Due Diligence Period™), subject to the terms and conditions
provided herein below. The date on which the Due Diligence Period expires shall sometimes be
referred to as the “Due Diligence Date”. Seller agrees to deliver to City all of the items
described in Exhibit E attached hereto prior to the Effective Date.

Notwithstanding anything in this Agreement to the contrary, City shall have the right to
terminate this Agreement at any time during the Due Diligence Period upon written notice to
Seller. Upon such termination, or termination by reason of the failure of the City to timely
provide an Approval Notice (as defined below) as provided below, neither City nor Seller shall
have any further rights or obligations hereunder, except as otherwise expressly provided herein
and further except that the City, upon the request of Seller and without cost to Seller, shall
deliver to Seller, without any representation or warranty, copies of all inspection reports obtained
by the City with respect to the Property. In the event of any such termination, each party shall
bear its own costs incurred hereunder. This Section is subject to, and shall not serve to modify or
limit, any right or remedy of City arising under Section 5.1 [City’s Conditions to Closing] of this
Agreement. In the event City elects to approve of the matters as reviewed by the City during the
Due Diligence Period the City shall give written notice of such approval (“Approval Notice”) to
Seller on or before the expiration of the Due Diligence Period. Such Approval Notice shall
unequivocally indicate the approval of City with respect to its due diligence pursuant to this
Section 4.1. If City fails to timely give the Approval Notice to Seller, City shall conclusively be
deemed to have disapproved of the Property in which case this Agreement shall terminate as
provided above. If Buyer terminates this Agreement by failing to timely deliver the Approval
Notice, Buyer shall, thereafter, at the request of Seller give Seller written notice confirming
termination of this Agreement.
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4.2 NHDS

Within ten (10) days following the date of the Agreement, Seller shall obtain and deliver
to City a natural hazard disclosure report prepared by the Title Company or such other company
selected by Seller (“NHDS”). The NHDS will indicate, if known, whether the Property is
located in one or more of the following hazard areas (“Hazard Areas™); (i) a special flood
Hazard Area designated by the Federal Emergency Management A gency (California Civil Code
Section 1103(c)(1)); (ii) an area of potential flooding (California Government Code Section
8589.4); (iii) a very high fire hazard severity zone (California Government Code Section 51178
et seq.); (iv) a wild land area that may contain substantial forest fire risks and hazards (Public
Resources Code Section 4135); (v) earthquake fault zone (Public Resources Code Section 2622);
or (vi) a seismic hazard zone (Public Resources Code Section 2694). The cost of the NHDS
shall be paid by Seller. City represents and warrants to Seller as follows: (i) City and its agents
are sophisticated purchasers of real estate and possess the expertise to assess whether the
Property is located in any of the Hazard Areas, (ii) prior to the last day of the Due Diligence
Period, independent of the NHDS City shall have determined whether the Property is located in
any of the Hazard Areas and will have assessed the impact on its use, operation, development
and enjoyment of the Property if the Property is located in any of the Hazard Areas, and (iii) City
is not relying on the NHDS in consummating the transactions contemplated hereby. City agrees
that Seller shall have no liability to City for any errors or omissions in the NHDS. The
provisions of this Section 4.2 shall survive the Closing.

S. ENTRY

Upon reasonable prior notice to Seller, during the Due Diligence Period and at all times
prior to the Closing Date Seller shall afford City and its A gents reasonable access to the Property
and to all books and records maintained by or in the possession or control of Seller with respect
to the Property for the purposes of due diligence with respect to the Property, satisfying City
with respect to the representations, warranties and covenants of Seller contained herein and the
satisfaction of the City Conditions Precedent. In all events, in connection with any invasive
testing with respect to the Property, City shall give Seller prior written notice describing the
proposed testing and any and all such testing shall be subject to the prior written approval of
Seller, which approval shall not be unreasonably withheld. Any invasive testing conducted by
City with respect to the Property shall be at the sole cost and expense of City and shall be
performed in accordance with all applicable laws including, without limitation, applicable
Environmental Laws. Prior to any invasive testing with respect to the Property City shall obtain
any required permits and authorizations and shall pay all applicable fees required by any
governmental agency. City hereby agrees to indemnify and hold Seller harmless from any
damage or injury to persons or property caused by the active negligence or willful misconduct of
City or its Agents during any such entries onto the Property prior to the Closing, except to the
extent such damage or injury is caused by the acts or omissions of Seller or any of its Agents.
The foregoing Indemnity shall not include any claims resulting from the discovery or disclosure
of pre-existing environmental conditions or the non-negligent aggravation of pre-existing
environmental conditions on, in, under or about the Property, including the Improvements. In the
event this Agreement is terminated for any reason other than Seller’s default hereunder, City
shall restore the Property to substantially the condition it was found subject to applicable laws.
This indemnity shall survive the termination of this Agreement or the Closing, as applicable,
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provided that Seller must give notice of any claim it may have against City under such indemnity
(i) within twelve (12) months of such termination if the claim is brought by a third party against
Seller or (ii) within three (3) months of such termination or the Closing Date, as applicable, if the
claim involves damage to Seller’s Property or any other claim not brought by a third party
against the Seller.

5.1 City’s Conditions to Closing

The following are conditions precedent to City’s obligation to purchase the Property
(collectively, “City Conditions Precedent”):

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

@) City acknowledges receipt of that certain Preliminary Title Report
dated as of January 3, 2020 prepared by the Title Company (‘“Preliminary Report”) together
with copies of all documents referenced in the Preliminary Report.

(ii)  City hereby approves the following Title Exceptions as shown on
the Preliminary Report: Exception numbers 1 through 4 inclusive, number 6 and number 9.
Such exceptions together with such other exceptions as may be approved by City shall be
referred to as the “Accepted Conditions of Title”. Except as specifically provided in this
Agreement, Seller shall have no obligation to remove any title exceptions. Seller shall remove,
as of the Closing, all liens evidencing any deed of trust (and related documents) securing
financing, all delinquent tax and delinquent assessment liens, all mechanic’s liens relating to
work performed by or on behalf of Seller, any leases and all judgment liens against Seller.

(iii) City may at its option arrange for an “as-built” survey of the Real
Property and Improvements prepared by a licensed surveyor (the “Survey”). Such Survey shall
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the
basis for an ALTA extended coverage owner’s policy of title insurance. The Survey shall be
obtained by City, if at all, prior to expiration of the Due Diligence Period and City shall promptly
deliver a copy of the Survey to the Seller and the Title Company and request that the Title
Company provide an update to the Preliminary Title Report (‘“ALTA Supplement”) to the
extent required to reflect any title exceptions not otherwise shown on the Preliminary Report.
The ALTA Supplement shall be provided by the Title Company prior to expiration of the Due
Diligence Period and a copy of the ALTA Supplement, if any, shall be promptly delivered to
Seller.

(iv)  City shall give written notice (“Title Notice) to Seller, prior to the
end of the Due Diligence Period, setting forth those exceptions to title (including any additional
exceptions shown on any ALTA Supplement), if any, City disapproves (collectively, “Objection
Exceptions”). City’s failure to timely give the Title Notice shall be deemed City’s disapproval
of title and election to terminate this Agreement. If City timely gives the Title Notice, Seller
shall have ten (10) days after receipt of City’s Title Notice of objections to title to give City:

(A) evidence satisfactory to City of the removal of all Objection Exceptions from title or that
such exceptions will be removed or cured on or before the Closing; or (B) notice that Seller
elects not to cause such exceptions to be removed. In the event that Seller fails to timely give
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notice to the City in response to the City’s Title Notice, Seller shall be deemed to have given
notice pursuant to clause (B) above. If Seller gives or is deemed to have given notice under
clause (B), City shall have ten (10) days to elect to proceed with the purchase or terminate this
Agreement by giving written notice to Seller. If City shall fail to give Seller notice of its election
within such ten (10) days, City shall be deemed to have elected to terminate this Agreement. If
Seller gives notice pursuant to clause (A) and fails to remove any such Objection Exceptions, or
any of the liens described in the last sentence of Section 5.1(a)(ii), from title prior to the Closing
Date, and City is unwilling to take title subject thereto, Seller shall be in default hereunder and
the provisions of Section 6.7 below shall be applicable.

(b) City’s review and approval, within the Due Diligence Period, of the
physical and environmental conditions of the Property, including, without limitation,
structural, mechanical, electrical and other physical conditions of the Property. Such review
may include an examination for the presence or absence of any Hazardous Material (as
defined in Section 8.2(g)(ii) below) subject to the provisions of Section 5. City shall be
responsible for performing or arranging any such reviews at City’s expense.

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

(d) City’s review and approval, within the Due Diligence Period, of the
following documents, all to the extent such documents exist and are either in the possession or
control of Seller, or any affiliate of Seller: brokerage and leasing commission agreements,
management agreements, service contracts and any other agreements which may continue
after Closing; insurance policies, insurance certificates of tenants, and reports of insurance
carriers insuring the Property and each portion thereof respecting the claims history of the
Property; environmental reports, studies, surveys, tests and assessments; soils and
geotechnical reports; and any other contracts or documents of significance to the Property
(collectively, the “Documents”™).

(e) Seller shall not be in default in the performance of any covenant or
agreement to be performed by Seller under this Agreement, and all of Seller’s representations
and warranties contained in or made pursuant to this Agreement shall have been true and
correct in all material respects when made and shall be true and correct in all material respects
as of the Closing Date. At the Closing Seller shall deliver to City a certificate certifying that
in all material respects each of Seller’s representations and warranties contained in Section 8.2
[Representations and Warranties of Seller] below are true and correct as of the Closing Date
subject to such modifications as may have been made pursuant to the provisions of Section
11.3.

(f) The physical condition of the Property shall be substantially the same on
the Closing Date as on the date of City’s execution of this Agreement, reasonable wear and
tear and loss by casualty excepted (subject to the provisions of Section 9.1 [Risk of Loss]),
and, as of the Closing Date, there shall be no litigation or administrative agency or other
governmental proceeding, pending or threatened, which after the Closing would materially
adversely affect the value of the Property or the ability of City to operate the Property for its
intended use.
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(g) Title Company shall be committed at the Closing to issue to City, or its
nominee, (i) the Title Policy as provided in Section 3.2 [Title Insurance] and (ii) an ALTA
extended coverage policy of leasehold title insurance in the amount of the Purchase Price
insuring City’s leasehold estate under the facilities lease with the Nominee (as defined below),
if applicable, in the total amount of the certificates of participation, subject only to the
Accepted Conditions of Title (excluding the facilities lease) together with the same
endorsements as the Title Policy.

(h) The City’s Mayor and the Board of Supervisors, in the respective sole
discretion of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions described in this Agreement, including if applicable the
issuance, delivery and sale of the Certificates of Participation described in Section 5.4 to
finance the transaction, on or before February 28, 2021. Notwithstanding the above
provisions of this Section 5.1(h) the issuance of Certificates of Participation shall not
constitute a City Conditions Precedent and the obligations of City shall not be conditioned
upon such issuance.

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

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

The City Conditions Precedent contained in the foregoing Subsections (a) through (j) are
solely for the benefit of City. The City Conditions Precedents contained in Subsections (b)
through (d) inclusive, shall be considered to have been satisfied if City timely gives an Approval
Notice. If any City Condition Precedent is not satisfied, City shall have the right in its sole
discretion either to waive in writing the Condition Precedent in question and proceed with the
purchase or, in the alternative, terminate this Agreement, provided that the Condition Precedent
described in item (h) above may not be waived. The waiver of any Condition Precedent shall not
relieve Seller of any liability or obligation with respect to any representation, warranty, covenant
or agreement of Seller. If City shall not have approved or waived in writing all of the Conditions
Precedent in items (b) — (d) by the end of the Due Diligence Period as evidenced by an Approval
Notice, then this Agreement shall automatically terminate. If, as of the Closing, all of the
Conditions Precedent in items (€) - (j) have not been satisfied or waived with the exception of the
condition set forth in Section 5.1(h) which cannot be waived, then this Agreement shall
automatically terminate.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller the provisions of Section 6.7(b) shall be applicable.

5.2 Cooperation with City

Seller shall reasonably cooperate with City and do all acts as may be reasonably
requested by City with regard to the fulfillment of any Conditions Precedent including, without
- limitation, execution of any documents, applications or permits. Seller hereby irrevocably
authorizes City and its Agents to make all inquiries with and applications to any person or entity,
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including, without limitation, any regulatory authority with jurisdiction as City may reasonably
require to complete its due diligence mvestigations.

5.3 Seller’s Conditions to Closing

The following are conditions precedent to Seller’s obligation to sell the Property pursuant
to this Agreement (collectively, “Seller Conditions Precedent”).

(a) Delivery and execution by City of all monies, items and instruments
required to be delivered by City pursuant to this Agreement;

(b) City’s warranties and representations set forth herein shall be true and
correct in all material respects as of the Closing Date;

(¢) City shall not be in default in the performance of any covenant or
agreement to be performed by City pursuant to this Agreement;

(d) City shall have timely given the Approval Notice in accordance with the
provisions of Section 4.1; and

(e) The Effective Date shall have occurred on or before January 31, 2021.

The Seller Conditions Precedent set forth in the foregoing subsections (a) through (d) are solely
for the benefit of Seller. The Seller Conditions Precedent contained in Section 5.3(d) shall be
considered satisfied if City timely gives an Approval Notice. If any Seller Condition Precedent
is not satisfied, Seller shall have the right in its sole discretion to either waive in writing the
condition precedent in question and proceed with the transaction, or, in the alternative, terminate
this Agreement.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of City, the provisions of Section 6.7(a) shall be applicable.

5.4 City Financing

Under City’s current plans, City may finance the acquisition of the Property with
proceeds from the issuance, sale and delivery of certificates of participation, a financing
mechanism that will require fee simple title to be taken in the name of a nominee of City (the
“Nominee”) which, as landlord, will lease the Property to City. The Nominee, which will be a
bank or other fiduciary, will act as trustee for holders of the Certificates of Participation. Seller
hereby consents to the use of a nominee to take title, and further consents to City’s assignment to
the Nominee of City’s rights under this Agreement; provided in connection with such assignment
City shall not be released from any of its obligations pursuant to this Agreement. City makes no
representation, warranty or assurance that such certificates will be issued, delivered or sold.
Seller agrees to execute and deliver to City upon request any and all certificates, agreements,
authorizations or other documents as City may reasonably deem necessary or appropriate in
connection with the issuance, delivery and sale of the certificates of participation. Subject to the
foregoing and the other terms and conditions hereof, City may, at its option, initiate a validation
proceeding in superior court with respect to such certificates, in which case the issuance of the
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certificates of participation is conditioned upon a judgment in favor of City, without challenge
and without notice of appeal having been filed, on or before the Closing Date. The availability
or completion of the financing as described above in this Section 5.4 shall not constitute a City
Condition Precedent and the obligations of City pursuant to this Agreement shall not be
conditioned upon such financing.

5.5 Failure of Conditions.

If any of the conditions set forth in Sections 5.1 or 5.3 is not timely satisfied or waived by
the applicable party, for any reason other than the default of City or Seller under this Agreement,
then this Agreement and the rights and obligations of City and Seller shall terminate and be of no
further force or effect except as to those matters as specifically stated in this Agreement to
survive termination, in which case the Title Company is hereby instructed to return promptly to
the party which placed such items into Escrow all funds and documents which are held by the
Title Company on the date of termination.

6. ESCROW AND CLOSING
6.1 Opening of Escrow

Prior to the Effective Date (as defined in Article 12 [General Provisions]), the parties
shall open escrow (“Escrow”) with Title Company. Upon execution of this Agreement the
parties shall deposit into Escrow a fully executed counterpart of this Agreement, and this
Agreement shall serve as instructions to Title Company as the escrow holder for consummation
of the purchase and sale contemplated hereby. Seller and City agree to execute such additional
or supplementary instructions as may be appropriate to enable the escrow holder to comply with
the terms of this Agreement and close the transaction; provided, however, that in the event of any
conflict between the provisions of this Agreement and any additional supplementary instructions,
the terms of this Agreement shall control.

6.2 Closing Date

The consummation of the purchase and sale contemplated hereby (the “Closing”) shall be
held and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at One Embarcadero Center, Suite 250,

San Francisco, California 94111, on February 28, 2021, or on such earlier date as City and Seller
may mutually agree in writing (the “Closing Date”), subject to the provisions of Article 5
[Conditions Precedent]. The Closing shall occur no later than 10:00 A.M. on the Closing Date.
The Closing Date may not be extended without the prior written approval of both Sellerand
City, except as otherwise expressly provided in this Agreement. Except in the event of a default
by either Seller or City in which event the provisions of Section 6.7 shall be applicable, in the
event the Closing does not occur on or before the Closing Date, Title Company shall, unless it is
notified by both parties to the contrary within five (5) days after the intended Closing Date,
return to the depositor thereof items which may have been deposited hereunder. Any such return
shall not, however, limit the provisions hereof or otherwise relieve either party hereto of any
liability it may have for its wrongful failure to close. Notwithstanding the above provisions to
the contrary Seller, upon giving prior written notice (“Extension Notice™) to City, at least ten
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(10) days prior to the date then scheduled for Closing shall be entitled to extend the date for
closing for up to sixty (60) days. The date to which the Closing shall be extended shall be set
forth by Seller in the Extension Notice.

6.3 Seller’s Delivery of Documents

At or before the Closing, Seller shall deliver to City, or the Nomihee, through Escrow,
the following:

(a) a duly executed and acknowledged Deed;

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

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

(d) such resolutions, authorizations, trust certifications or agreements relating
- to Seller the Title Company may reasonably. require to demonstrate the authority of Seller to
enter into this Agreement and consummate the transactions contemplated hereby;

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

(B the duly executed certificate regarding the continued accuracy of Seller’s
representauons and warranties as required by Section 5.1(e) hereof.

6.4 City’s Delivery of Documents and Funds

At or before the Closing, City, or the Nominee, shall deliver to Seller through Escrow the
following:

(a) an acéeptanoe of the Deed executed by City’s Director of Property;
(b) aclosing statement in form and content satisfactory to City and Seller; and
(©) the Purchase Price, as provided in Article 2 hereof.

6.5 Other Documents

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

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

6.7 Default

(a) FROM AND AFTER THE LATER OF THE EFFECTIVE DATE OR
EXPIRATION OF THE DUE DILIGENCE PERIOD, IN THE EVENT THE SALE OF THE
PROPERTY AS CONTEMPLATED HEREUNDER IS NOT CONSUMMATED DUE TO A
MATERIAL DEFAULT OF CITY, THE SUM OF EIGHT HUNDRED THOUSAND
DOLLARS ($800,000) (“LIQUIDATED SUM”) SHALL BE PAID BY CITY TO SELLER
AND RETAINED BY SELLER AS LIQUIDATED DAMAGES. THE PARTIES
ACKNOWLEDGE THAT SELLER'S ACTUAL DAMAGES IN THE EVENT THAT THE
SALE IS NOT CONSUMMATED WOULD BE EXTREMELY DIFFICULT OR
IMPRACTICABLE TO DETERMINE. THEREFORE, BY SEPARATELY EXECUTING
THIS SECTION 6.7(a) BELOW, THE PARTIES ACKNOWLEDGE THAT THE
LIQUIDATED SUM HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS THE
PARTIES' REASONABLE ESTIMATE OF SELLER'S DAMAGES AND AS SELLER'S
EXCLUSIVE REMEDY AGAINST CITY IN THE EVENT THE CLOSING DOES NOT
OCCUR DUE TO CITY'S DEFAULT AND AS SELLER'S SOLE AND EXCLUSIVE
REMEDY AGAINST CITY ARISING FROM SUCH FAILURE OF THE SALE TO
CLOSE. SELLER'S RETENTION OF THE LIQUIDATED SUM AS LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY UNDER
CALIFORNIA CIVIL CODE SECTION 3275 OR 3369, BUT INSTEAD, IS INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO SECTIONS 1671,
1676 AND 1677 OF THE CALIFORNIA CIVIL CODE. SELLER HEREBY WAIVES THE
PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 3389 WITH RESPECT TO ANY
DEFAULT BY CITY OF ITS OBLIGATIONS TO CLOSE THE TRANSACTION.

SELLER HEREBY WAIVES THE RIGHT OF SPECIFIC PERFORMANCE WITH
RESPECT TO ANY BREACH OR DEFAULT BY CITY UNDER THIS AGREEMENT. IN
NO EVENT SHALL THIS SECTION 6.7(a) LIMIT THE DAMAGES RECOVERABLE BY
EITHER PARTY AGAINST THE OTHER PARTY DUE TO (A) THE OTHER PARTY'S
OBLIGATION TO INDEMNIFY SUCH PARTY IN ACCORDANCE WITH THIS
AGREEMENT FOR INDEMNIFIED MATTERS NOT ARISING DIRECTLY FROM A
PARTY’S DEFAULT UNDER THIS AGREEMENT, OR (B) THIRD PARTY CLAIMS
NOT ARISING DIRECTLY IN CONNECTION WITH CITY'S DEFAULT AS
REFERENCED ABOVE IN THIS SECTION 6.7(a). BY EACH SEPARATELY
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7.

EXECUTING THIS SECTION 6.7(a) BELOW, CITY AND SELLER ACKNOWLEDGE
THAT THEY HAVE READ AND UNDERSTOOD THE ABOVE PROVISION
COVERING LIQUIDATED DAMAGES, AND THAT EACH PARTY WAS
REPRESENTED BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THIS
LIQUIDATED DAMAGES PROVISION AT THE TIME THIS AGREEMENT WAS

EXECUTED.

2o
L

City Initials Segér's Initials

(b) In the event the sale of the Property as contemplated hereunder is not
consummated due to Seller's default hereunder, City shall be entitled, as its sole remedies,
either (a) to terminate this Agreement, or (b) to enforce specific performance of Seller's
obligation to convey the Property to City in accordance with the terms of this Agreement
including, without limitation, the obligation of Seller to deliver the documents required of
Seller to be delivered at the Closing pursuant to the provisions of Section 6.3, it being
understood and agreed that the remedy of specific performance shall not be available to
enforce any other obligation of Seller hereunder. If City elects to terminate this
Agreement, (i) Seller shall reimburse City for the documented out-of-pocket expenses
incurred by City in connection with this transaction, including, but not limited to, attorneys'
and environmental consultants' fees and costs subject, however, to a maximum aggregate
amount of Twenty Thousand Dollars ($20,000), and (ii) Seller shall be released from any and
all further liability for Seller's default hereunder, except as to those matters specifically stated
in this Agreement to survive termination. City shall be deemed to have elected to terminate
this Agreement and receive its out-of-pocket expenses if City fails to file suit for specific
performance against Seller in a court having jurisdiction in the county and state in which the
Property is located, on or before one hundred twenty (120) days following the date upon
which Closing was to have occurred.

EXPENSES AND TAXES

7.1 Apportionments

The following are to be apportioned through Escrow as of the Closing Date:
(a) Utility Charges

Seller shall cause all the utility meters to be read on the Closing Date, and will be

responsible for the cost of all utilities used prior to the Closing Date. All utility deposits paid by
Seller shall remain the property of Seller and City shall reasonably cooperate to cause such
deposits to be returned to Seller to the extent Seller is entitled thereto.

(b) Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or

periodic permit or inspection fees (calculated on the basis of the period covered), and liability for
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other normal Property operation and maintenance expenses and other recurring 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 cost of the
endorsements thereto, and escrow and recording fees. It is acknowledged and agreed that no
 transfer tax is payable with respect to the subject transaction and notwithstanding any assignment
by City to a Nominee or other assignee Seller shall have no obligation to pay any transfer tax and
in the event that any such tax is payable with respect to the Closing City or Nominee or
applicable assignee shall be obligated to pay the transfer tax. Seller shall be responsible for all
costs incurred in connection with the prepayment or satisfaction of any loan, bond or other
indebtedness secured by the Property including, without limitation, any prepayment fees,
penalties or charges. Any other costs and charges of the escrow for the sale not otherwise
provided for in this Section or elsewhere in this Agreement shall be allocated in accordance with
the closing customs for San Francisco County, as determined by Title Company.

7.3 Real Estate Taxes and Special Assessments

General real estate taxes payable for the tax year prior to the year of Closing and all prior
years shall be paid by Seller at or before the Closing. General real estate taxes payable for the
tax year of the Closing shall be prorated through escrow by Seller and City as of the Closing
Date. At or before the Closing, Seller shall pay the full amount of any special assessments
against the Property, including, without limitation, interest payable thereon, applicable to the
period prior the Closing Date provided that the obligation of Seller with respect to assessments
on the Property shall be limited to any delinquent and current installments, which current
mnstallments shall be prorated through Escrow and Seller shall have no obligation to pay any
amount with respect to any such assessments other than the delinquent and prorated current
installments. Any refund in connection with real estate taxes related to the Property attributable
to the period prior to the Closing Date shall be paid to Seller.

7.4 Preliminary Closing Adjustment

Seller and City shall jointly prepare a preliminary Closing adjustment on the basis of the
sources of income and expenses, and shall deliver such computation to Title Company prior to
Closing. ‘

7.5 Post-Closing Reconciliation

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

7.6 Survival
The provisions of this Section 7 shall survive the Closing.
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8. REPRESENTATIONS AND WARRANTIES
8.1 No Representations or Warranties by Seller.

Except as expressly set forth in this Agreement, Seller has not made any warranty or
representations, expressed or implied, written or oral, concerning the Property.

8.2 Representations and Warranties of Seller
Seller represents and warrants to and covenants with City as follows:

(a) To the best of Seller’s knowledge, there are no material violations of any
laws, rules or regulations applicable to the Property, except such violations that would be
cured by the discontinuation of all business operations at the Property and the demolition of
all remaining Improvements on the Land, or as disclosed by the documents listed on Exhibit
F.

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

(¢) To Seller’s best knowledge, there are no easements or rights of way which
have been acquired by prescription or which are otherwise not of record with respect to the
Property, and there are no easements, rights of way, permits, licenses or other forms of
agreement which afford third parties the right to traverse any portion of the Property to gain
access to other real property. There are no disputes with regard to the location of any fence or
other monument of the Property’s boundary nor any claims or actions involving the location
of any fence or boundary.

(d) There is no litigation pending or, after due and diligent inquiry, to the best
of Seller’s knowledge, threatened, against Seller or any basis therefor that arises out of the
ownership of the Property or that might detrimentally affect the use or operation of the
Property for its intended purpose or the value of the Property or the ability of Seller to
perform its obligations under this Agreement. :

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

() Seller represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it shall immediately notify the
City of same and the reasons therefore together with any relevant facts or information
requested by City. Any such suspension, debarment, discipline or prohibition may result in
the termination or suspension of this Agreement.
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(g) Except with respect to matters disclosed in any environmental report(s) and
other information obtained by City during the Due Diligence Period or previously
(collectively, the “Environmental Reports”™), to Seller’s knowledge, (i) Seller has not
received any written notice from any governmental authority of any current violation of any
Environmental Law (as hereinafter defined) relating to the Property; (ii) during Seller’s
ownership, there has been no release of any Hazardous Material in, on or under the Property;
and (iii) no claim, investigation, administrative order, consent order and agreement, litigation,
or settlement with respect to release or threatened release of any Hazardous Material is to the
best of Seller’s knowledge pending or threatened in writing with respect to the Property, and
there is no inquiry by any governmental agency other than the City (including, without
limitation, the California Department of Toxic Substances Control or the Regional Water
Quality Control Board) with respect to the presence of Hazardous Material in, on or under, the
Property, or the migration of Hazardous Material from or to other property. Notwithstanding
any provisions of this Agreement to the contrary including without limitation, the provisions
of this Section 8.2(g) City acknowledges the investigation by City and the proceedings and
governmental action that occurred or may have occurred with respect to such matters. As
used herein, the following terms shall have the meanings below:

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

(i) “Hazardous Material” shall mean any material that, because of its
quantity, concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or safety or to
the environment. Hazardous Material includes, without limitation, any material or substance
defined as a “hazardous substance,” or “pollutant” or “contaminant” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA”, also commonly known as the “Superfund” law), as amended, (42 U.S.C.

Section 9601 et seq.) or pursuant to Section 25281 of the California Health & Safety Code; any
“hazardous waste” listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials whether or not such materials are part of the structure
of the Improvements or are naturally occurring substances on or about the Property; petroleum,
including crude oil or any fraction thereof, natural gas or natural gas liquids; and “source,”
“special nuclear” and “by-product” material as defined in the Atomic Energy Act of 1985, 42
U.S.C. Section 3011 et seq.

(iii) “Release” or “threatened release” when used with respectto
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or
inside any of the improvements, or in, on, under or about the Property. Release shall include,
without limitation, “release” as defined in Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601).
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(h) There are now, and at the time of Closing will be, no leases or other
occupancy agreements affecting any of the Property. At the time of Closing there will be no
outstanding written or oral contracts made by Seller for any of the Improvements that have not
been fully paid for and Seller shall cause to be discharged all mechanics’ or materialmen’s
liens arising from any labor or materials furnished to the Property at the request of Seller prior
to the time of Closing. There are no obligations of Seller which will be binding upon City
after Closing pursuant to any lease or service contract or other like contract.

(i) Seller is not a “foreign person” within the meaning of Section 1445(£)(3)
of the Federal Tax Code.

8.3 Representations of City

City represents and warrants to and covenants with Seller that City is in possession and/or
otherwise in receipt of the documents listed on Exhibit F attached hereto and that City shall be
deemed to be aware of and otherwise know, for purposes of this Agreement, the information and
disclosures with respect to the Property contained in any of such documents.

8.4 Indemnity

Seller, on behalf of itself and its successors and assigns, hereby agrees to indemnify,
defend and hold harmless City, its Agents and their respective successors and assigns, from and
against any and all liabilities, claims, demands, damages, liens, costs, penalties, losses and
expenses, including, without limitation, reasonable attorneys’ and consultants’ fees, resulting
from any material misrepresentation or breach of any representation or warranty made by Seller
pursuant to the provisions of Section 8.2, or any third party liability incurred by City relating to a
material breach of any covenant made by Seller in this Agreement or in any document,
certificate, or exhibit given or delivered to City pursuant to the Closing. The foregoing
indemnity includes, without limitation, costs incurred in connection with the investigation of site
conditions and all activities required to locate, assess, evaluate, remediate, cleanup, remove,
contain, treat, stabilize, monitor or otherwise control any Hazardous Material, excluding any
consequential or punitive damages. The indemnification 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.

8.5 Knowledge.

References to the “knowledge” of Seller and phrases of similar import shall refer only to the
current actual (not constructive) knowledge of Seller, and shall not be construed, by imputation
or otherwise, to refer to the knowledge of any affiliate of Seller, to any property manager, or to
any other officer, agent, manager, representative or employee of Seller or any affiliate thereof or
to impose upon such person any duty to investigate the matter to which such actual knowledge,
or the absence thereof, pertains. Seller represents that Seller is the person primarily responsible
for the management and operation of the Property.
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9.

RISK OF LOSS AND POSSESSION
9.1 Risk of Loss

If any of the Land or Improvements is damaged or destroyed prior to the Closing Date, or

if condemnation proceedings are commenced against any of the Property, then the rights and
obligations of Seller and City hereunder shall be as follows:

(a) If the cost of such damage or destruction would equal or exceed One
Million Dollars ($1,000,000) or if condemnation proceedings are commenced against any of
the Property, then, City shall have the right, at its election, to terminate this Agreement in its
entirety, or to not terminate this Agreement and purchase the Property. City shall have
thirty (30) days after Seller notifies City that an event described in this Subsection (a) has
occurred to make such election by delivery to Seller of an election notice. City’s failure to
deliver such notice within such thirty (30)-day period shall be deemed City’s election to
terminate this Agreement in its entirety. If this Agreement is terminated in its entirety
pursuant to this Subsection (a) by City’s delivery of notice of termination to Seller, then City
and Seller shall each be released from all obligations hereunder. If City elects not to terminate
this Agreement, this Agreement shall remain in full force and effect, the Purchase Price shall
remain unmodified and in the event of a condemnation Seller shall assign to City and the City
shall be entitled to receive and keep all awards for the taking by eminent domain which accrue
to Seller.

9.2 Insurance

Through the Closing Date, Seller shall maintain or cause to be maintained, at no cost or

expense to City the insurance summarized on the Insurance Certificates attached hereto as
Exhibit E.

10.

9.3 Possession

Possession of the Property shall be delivered to City on the Closing Date.
MAINTENANCE;vCONSENT TO NEW CONTRACTS

10.1 Maintenance of the Property by Seller

Between the date of Seller’s execution of this Agreement and the Closing, Seller shall

maintain the Property in good order, condition and repair, reasonable wear and tear excepted,
and shall make all repairs, maintenance and replacements of the Improvements and otherwise
operate the Property in the same manner as before the making of this Agreement, as if Seller
were retaining the Property. It is acknowledged and agreed that significant deferred maintenance
and condition issues exist with respect to the Improvements and notwithstanding any provision
to the contrary, Seller shall have no obligation to make any replacements with respect to the
Improvements or otherwise improve the condition of the Improvements.
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10.2 City’s Consent to New Contracts Affecting the Property; Termination
of Existing Contracts

After the execution of this Agreement by City and Seller, Seller shall not enter into any
lease or contract pertaining to the Property without in each instance obtaining City’s prior written
consent thereto in City’s sole and absolute discretion. Seller shall terminate prior to the Closing,
at no cost or expense to City, any and all management agreements affecting the Property that
City does not agree in writing prior to the Closing to assume.

11. LIMITATIONS ON REPRESENTATIONS AND WARRANTIES.
11.1 No Reliance on Documents

Except as expressly stated herein, Seller makes no representation or warranty as to the
truth, accuracy or completeness of any materials, data or information delivered by Seller or its
agents to City in connection with the transaction contemplated herby. City acknowledges and
agrees that, except as may be expressly stated herein, all materials, data, and information
delivered by Seller to City in connection with the transaction contemplated hereby are provided
to City as a convenience only and that any reliance on or use of such materials, data, or
information by City shall be at the sole risk of City. Neither Seller nor any affiliate of Seller
shall have any liability to City for any inaccuracies in or omission from any third party reports
delivered by Seller to City.

11.2 As-Is Sale

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT AND ANY
CLOSING DOCUMENTS, SELLER IS NOT MAKING AND HAS NOT AT ANY TIME
MADE ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING, BUT NOT
LIMITED TO, ANY WARRANTIES OR REPRESENTATIONS AS TO HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

CITY ACKNOWLEDGES AND AGREES THAT UPON CLOSING SELLER SHALL SELL
AND CONVEY TO CITY AND CITY SHALL ACCEPT THE PROPERTY “AS IS, WHERE
IS, WITH ALL FAULTS”, EXCEPT TO THE EXTENT EXPRESSLY PROVIDED
OTHERWISE IN THIS AGREEMENT OR ANY CLOSING DOCUMENT. CITY HAS NOT
RELIED AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND BY,
ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTIES, STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PROPERTY OR
RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
OFFERING PACKAGES DISTRIBUTED WITH RESPECT TO THE PROPERTY) MADE OR
FURNISHED BY SELLER, OR ANY AGENTS REPRESENTING OR PURPORTING TO
REPRESENT SELLER, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INDIRECTLY, ORALLY OR IN WRITING, UNLESS SPECIFICALLY SET FORTH IN THIS
AGREEMENT. CITY ALSO ACKNOWLEDGES THAT THE PURCHASE PRICE
REFLECTS AND TAKES INTO ACCOUNT THAT THE PROPERTY IS BEING SOLD
“AS-IS.” '
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CITY REPRESENTS TO SELLER THAT CITY HAS CONDUCTED, OR WILL CONDUCT
PRIOR TO CLOSING, SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING BUT
NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF,
AS CITY DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONEXISTENCE OF
CURATIVE ACTION TO BE TAKEN WITH RESPECT TO ANY HAZARDOUS OR TOXIC
SUBSTANCES ON, UNDER OR DISCHARGED FROM THE PROPERTY, AND WILL
RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BY OR
ON BEHALF OF SELLER OR ITS AGENTS WITH RESPECT THERETO, OTHER THAN
SUCH REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER AS ARE
EXPRESSLY SET FORTH IN THIS AGREEMENT OR ANY CLOSING DOCUMENT.
UPON CLOSING, CITY SHALL ASSUME THE RISK THAT ADVERSE MATTERS,
INCLUDING BUT NOT LIMITED TO, CONSTRUCTION DEFECTS AND ADVERSE
PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY CITY'S INVESTIGATIONS, AND CITY, UPON CLOSING (EXCEPT
WITH RESPECT TO THE EXPRESS REPRESENTATIONS AND WARRANTIES OF
SELLER SET FORTH IN THIS AGREEMENT), SHALL BE DEEMED TO HAVE WAIVED,
RELINQUISHED AND RELEASED SELLER (AND SELLER'S OFFICERS, DIRECTORS,
TRUSTEES, MANAGERS, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES, AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) FROM AND AGAINST ANY
AND ALL CLAIMS, DEMANDS, CAUSES OF ACTION (INCLUDING CAUSES OF
ACTION IN TORT, SPECIFICALLY EXCLUDING FRAUD), LOSSES, DAMAGES,
LIABILITIES, COSTS AND EXPENSES (INCLUDING REASONABLE ATTORNEYS'
FEES) OF ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, WHICH
CITY MIGHT HAVE ASSERTED OR ALLEGED OR WHICH CITY MAY IN THE FUTURE
ASSERT OR ALLEGE AGAINST SELLER (AND SELLER'S OFFICERS, DIRECTORS,
MANAGERS, TRUSTEES, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) AT ANY TIME BY REASON
OF OR ARISING OUT OF ANY LATENT OR PATENT CONSTRUCTION DEFECTS OR
PHYSICAL CONDITIONS, VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND
ALL OTHER ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS
REGARDING THE PROPERTY INCLUDING, WITHOUT LIMITATION, ANY MATTERS
ARISING OUT OF OR RELATING IN ANY FASHION TO THE ENVIRONMENTAL
CONDITION OF THE PROPERTY AS REFERENCED IN SECTION 8.2(g) ABOVE.

IN CONNECTION WITH THE ABOVE WAIVERS AND RELEASE, CITY HEREBY
WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542 WHICH
PROVIDES THAT:
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“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN
- BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER

SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

City’s Initials
11.3 Material Change

Seller shall promptly notify City of any change in any condition with respect to the
Property or any event or circumstance which makes any representation or warranty of Seller as
set forth in Section 8.2 of this Agreement materially untrue or misleading or any covenant of
Seller under this Agreement incapable of being performed. In no event shall Seller be liable to
City for, or be deemed to be in default pursuant to this Agreement by reason of any inaccuracy of
representation or warranty which results from any change that occurs between the date of this
Agreement and the Closing Date which is (i) expressly permitted under the terms of this
Agreement, or (ii) is beyond the reasonable control of Seller to prevent; provided, however, that
the occurrence of a material change which is not permitted hereunder shall constitute the non-
fulfillment of the condition set forth in Section 5.1(e) hereof. If, in spite of such nonfulfillment
of the condition set forth in such Section 5.1(e), the Closing occurs, Seller's representatives and
warranties as set forth in this Agreement shall be deemed to have been modified by all
statements made in a notice or notices of modification as given by Seller to City pursuant to this
Section 11.3.

11.4  Swurvival of Seller's Representations and Warranties

The representations and warranties of Seller set forth in Section 8.2 (as such may have
been updated as of the Closing in accordance with Section 11.3) of this Agreement shall survive
the Closing for a period of six (6) months (the “Limitation Period”). No post-Closing claim for
a breach of any representation or warranty of Seller shall be actionable or payable if the breach
in question results from or is based on a condition, state of fact or other matter which was
actually known to City prior to Closing. In addition, Seller shall have no liability for a breach of
any representation unless the valid claims for all such breaches collectively aggregate more than
Fifty Thousand Dollars ($50,000), in which event the full amount of such valid claims shall be
actionable up to the Maximum (as defined below). City shall provide written notice to Seller
containing a description of the specific nature of such breach prior to the expiration of the
Limitation Period and any action must be commenced by City against Seller within ninety (90)
days following the expiration of the Limitation Period. As used herein the term “Maximum”
should mean the total aggregate amount of One Hundred Thousand Dollars ($100,000).

11.5 Survival of Limitations

The provisions of this Section 11 shall survive Closing or any termination of this
Agreement.
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12. GENERAL PROVISIONS
12.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and given by email to the applicable email addresses listed below, or such
other email address as may be provided from time to time. Any notice given by email shall be
effective if transmitted on a business day before 5:00 p.m. California time with a copy of the
electronic mail notice together with evidence of a successful transmission indicating the date and
time of transmission (which may be a copy of the electronic mail) available for review on the
request of the recipient. Any notice given by the attorney for either Seller or Buyer, as the case
may be, shall constitute an effective notice as given by the applicable party and addressed as
follows:

City: Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 444 6™ Street
Email: Andrico.Penich@sfgov.org

with copy to: Deputy City Attorney
Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: 444 6™ Street
Email: Heidi.Gewertz@sfcityatty.org

Seller: _ : Myung Chun
2380 Rosewood Drive
San Bruno, CA 94066
Re: 444 6% Street
Email: joyceechun@gmail.com

With a copy to: Walter Merkle, Esq.
Arent Fox LLP
55 Second Street, 21 Floor
San Francisco, CA 94105
Email: Walter.Merkle@arentfox.com

12.2 Brokers and Finders

Neither party has had any contact or dealings regarding the Property, or any
communication in connection with the subject matter of this transaction, through any licensed
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real estate broker or other person who could claim a right to a commission or finder’s fee in
connection with the purchase and sale contemplated herein. In the event that any broker or

finder perfects a claim for a commission or finder’s fee based upon any such contact, dealings or
communication, the party through whom the broker or finder makes his or her claim shall be
responsible for such commission or fee and shall indemnify and hold harmless the other party
from all claims, costs, and expenses (including, without limitation, reasonable attorneys’ fees and
disbursements) incurred by the indemnified party in defending against the same. The provisions -
of this Section shall survive the Closing.

12.3 Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assigns. City shall have the right, upon
notice to Seller, to assign its right, title and interest in and to this Agreement to the Nominee or
one (1) or more assignees at any time before the Closing Date.

124 Amendments

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

12.5 - Continuation and Survival of Representations and Warranties

All representations and warranties by the respective parties contained herein or made in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
mndemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the
context requires, beyond any termination of this Agreement.

12.6 Governing Law

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

12.7 Merger of Prior Agreements

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

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

12.9 Interpretation of Agreement

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

12.10 Attorneys’ Fees

In the event that either party hereto fails to perform any of its obligations under this
Agreement or in the event a dispute arises concerning the meaning or interpretation of any
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as
the case may be, shall pay the prevailing party reasonable attorneys’ and experts’ fees and costs,
and all court costs and other costs of action incurred by the prevailing party in connection with
the prosecution or defense of such action and enforcing or establishing its rights hereunder
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement,
reasonable attorneys’ fees of the City’s Office of the City Attorney shall be based on the fees-
regularly charged by private attorneys with the equivalent number of years of experience in the
subject matter area of the law for which the City Attorney’s services were rendered who practice
in the City of San Francisco in law firms with approximately the same number of attorneys as
employed by the Office of the City Attorney. The term “attorneys’ fees” shall also include,
without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for
which such fees were incurred. The term “costs” shall mean the costs and expenses of counsel to
the parties, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.
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12.11 Sunshine Ordinance

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

12.12 Conflicts of Interest

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

12.13 Notification of Limitations on Contributions

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

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

12.14 Non-Liability of City Officials, Employees and Agents

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

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

12.16 Effective Date

As used herein, the term “Effective Date” shall mean the later of (i) the date on which
the City’s Board of Supervisors and Mayor enact a resolution approving and authorizing this
Agreement and the transactions contemplated hereby, and (ii) the date on which this Agreement
is executed by both parties.

12.17 Severability

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

12.18 Agreement Not to Market Prior to Effective Date

Seller agrees that unless and until this Agreement terminates pursuant to its terms, Seller
shall not negotiate with any other parties pertaining to the sale of the Property and shall not
market the Property to third parties.

12.19 Acceptance of Agreement by Seller

This Agreement shall be null and void unless Seller accepts it and returns to City four (4)
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on November 24,
2020.

12.20 Cooperative Drafting.

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY’S BOARD OF
SUPERVISORS SHALL HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
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AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY’S BOARD OF SUPERVISORS AND MAYOR DO
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.
APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY
DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO

IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

12.21 1031 Exchange

Seller may, at its option, elect to have the Property transferred as part of a tax-deferred
exchange pursuant to U.S. Internal Revenue Code Section 1031 (the “Code™). The completion
of the exchange is not a condition to the Closing. In order to facilitate the exchange, each party
shall cooperate with the other, at Seller’s sole cost and expense, and shall execute, acknowledge
and deliver any and all documents that Seller may reasonably request to any intermediary that
Seller may direct; provided, however, that City shall not have any obligation whatsoever to (2)
incur any escrow, title, brokerage or any other costs, expenses or any liability whatsoever,
directly or indirectly, in connection with or arising out of Seller’s exchange, or (b) take title to
any property, other than the Property. Seller shall indemnify, defend and hold City harmless
from any and all costs, expenses, liability and all other claims, whatever the nature thereof, that
City may incur or be subject to as a result of participating in Seller’s exchange, which indemnity
shall survive the execution and delivery of this Agreement and the Closing, or if the context
requires, beyond any termination of this Agreement. In no event shall the Closing be delayed as
a result of the exchange. It shall be Seller’s sole responsibility to determine whether the property
exchanged qualifies as “like-kind” within the meaning of the Code. Seller shall be solely
responsible for the tax consequences of its exchange and City shall not have any obligation or
liability to Seller in connection with Seller’s exchange.

13. Definitions.

Accepted Conditions of Title has the meaning set forth in Section 5.1(a)(i1) .....ccoeeiveverrrereevennens 5
Agents has the meaning set forth in Section 12.8 ...........c.cevveieieceereerie et eveeseaene 23
Agreement has the meaning set forth in the Opening Paragraph ..........ccococeeueeveererererererneneesnennens 1
ALTA Supplement has the meaning set forth in Section 5.1(2)({i1) ...c.ccevevererereererrerrereeeereeereenenns 6
Approval Notice has the meaning set forth in Section 4.1 ......c...cvevveveievveevceeiiereeeeeeeeeeeeveeeene 4
Appurtenances has the meaning set forth in Section 1.1(C)...cecveeereereeereneeeieeeeeeece e 1
Buyer has the meaning set forth in the Opening Paragraph..........ccccceeeveveeueeveueecerereeiereveerensesnenns |
CERCLA has the meaning set forth in Section 8.2(2)(i1).......ccerveverriererereeeeeieeeeeeeeinrieseveeresesenns 15
City Conditions Precedent has the meaning set forth in Section 5.1 .......c.occeveeeereiereienereeerennen 5
City has the meaning set forth in the Opening Paragraph ...........c.occoeeeeveeeeerrreesecenernseiereseereeenns |
Closing Date has the meaning set forth in SECtion 6.2 .........ceeveeeeereeverieeerreeereeerereeee s erereas 10
Closing has the meaning set forth in SECHON 6.2 .......cevvveeeereveeieeeieeeeeeeeeeeeeecesessseess s e s eessassesenne 9
Deed has the meaning set forth in SECtion 3.1.........occcveureruieiviiececeeeee ettt eaeees 2
Documents has the meaning set forth in Section 5.1(d) -....cccovovverevereieimiererice e 6
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Due Diligence Date has the meaning set forth in Section 4.1........ccccocvveerverrreeeeieveeererirceeer s 3

Due Diligence Period has the meaning set forth in Section 4.1 .......ccc.ceeeevievrecvvrereveiieeieeernen 3
Effective Date has the meaning set forth in Section 12,16 .........coeevveeeveinrereerereeeeeeeeeeeeeeenn 25
Environmental Laws has the meaning set forth in Section 8.2(2)(1).....cceevvrvevevirvereerenrererireennn. 15
Environmental Reports has the meaning set forth in Section 8.2(g) ......ccoeevvvivereevieceeeeerenae. 15
Escrow has the meaning set forth in SeCtion 6.1...........ccoeeveeievieirereieeceecte et 9
Extension Notice shall have the meaning ascribed in Section 6.2............cccceeevevveeeieeeceeerennne. 10
Federal Tax Code has the meaning set forth in Section 2.2(C) ....c.eveveeeerreeecreeiirereieeeeeeseeee s 2
Hazard Areas has the meaning set forth in Section 4.2 .................. [T e s 4
Hazardous Material has the meaning set forth in Section 8.2(g)(i1) ......cvvvrvvererererererereeeireenennes 15
Improvements has the meaning set forth in Section 1.1(D)....c.c.coeeveueeremveeieieeceeeeeee e 1
Land has the meaning set forth in Section 1.1(2).......ccceveverrrererieeiieiereeiereee e 1
Limitation Period has the meaning set forth in Section 11.4..........coccouvieeeeeeereeeeeeeereeeeereeenee 20
Liquidated Sum has the meaning set forth in Section 6.7...........cceeuereeeeereereeceeeeceeeereeseeeeee. 15
NHDS has the meaning set forth in SECHON 4.2 .......c.covvveieuieeceeeeceeeereeseeeseeeesseseseesssereesseeessssesas 4
Nominee has the meaning set forth in SECtion 5.4 ...........c.cooouiveueeiereeeeeeiecee et 9
Objection Exceptions has the meaning set forth in Section 5.1(2)(iV) ....ovevevveeverrrvrerererereneee e 6
Preliminary Report has the meaning set forth in Section 5.1(2)(1) ...c.ccvvveeevrmeverrneereereeeeeereene 5
Property has the meaning set forth in S€Ction 1.1(C) ...cveviieeevimiieeeeeiieeeeeeeereetese e ereeeeeeseeseeesenes 1
Purchase Price has the meaning set forth in SECHON 2.1 .....coovevivemereeeeeeeeee e esee e 1
Release shall have the meaning set forth in SECtion (11)........eveveveveverereeeceeeeeeeereeseeseseseresene 16
Reporting Requirements has the meaning set forth in SECtON 6.6.........cucevveverrrierverrreereeennne 11
Seller Conditions Precedent has the meaning set forth in Section 5.3.........ceeevevevreneeereenrerrennnes 8
Seller has the meaning set forth in the Opening Paragraph.............cocvceveverevereeerereiernieneeeeseseenns 1
State Tax Code has the meaning set forth in Section 2.2(c)............. ettt sttt anrarerens 2
Survey has the meaning set forth in Section 5.1(a)(11)....cerrvevereeriereeeieisiere et 5
Title Company has the meaning set forth in SECtON 3.2...........cuoueeeiieecieeererieieeeeeeeeereeeee e 3
Title Notice shall have the meaning ascribed in Section 5.1(2)(1V) ....covvvvvveeeererereririeeereeeeeeeeeenns 6
Title Policy has the meaning set forth in SECHON 3.2.......c.c.vveueeiiveieieeriecieeeeeeee et 3

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

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Heidi Gewertz
Deputy City Attorney
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CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By: :
ANDRICO Q. PENICK
Director of Property

Date:




EXHIBIT A
LEGAL DESCRIPTION

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

Beginning at a point on the Southerly line of Sixth Street, distant thereon 268.75 feet Southeasterly from the
Southeasterly line of Harrison Street, and thence running Southeasterly along said line of Sixth Street 31.25 feet;
thence at a right angle Southwesterly 165 feet to the Northwesterly line of Harriet Street; thence at a right angle
Northwesterly along said line of Harriet Street 31.25 feet; thence at a right angle Northeasterly 165 to the point of
beginning.

APN: Lot 045, Block 3759

A-1
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EXHIBIT B

GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

_ Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

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

GRANT DEED

(Assessor’s Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

, hereby grants to

the CITY AND COUNTY OF SAN FRANCISCO a municipal corporation, the real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the “Property’ ).

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

alleys adjoining or servicing the Property.

[SIGNATURES ON FOLLOWING PAGE]
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Executed as of this day of

, 20

NAME

NAME

AFDOCS/21552905.7

Its:




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

State of California )
) ss
County of San Francisco )
On , before me, , a notary public in and
for said State, personally appeared ' , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

o

WITNESS my hand and official seal.

Signature (Seal)

B-3
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CERTIFICATE OF ACCEPTANCE

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

Dated: By:
Andrico Q. Penick
Director of Property
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EXHIBIT C

CERTIFICATE OF TRANSFEROR
(FIRPTA AFFIDAVIT)

CERTIFICATE OF NON-FOREIGN STATUS

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transferor is a foreign person. To inform
Insurance Services Office, Inc. (the “Transferee”) that withholding of tax is not required
upon the disposition of a U.S. real property interest by (“Transferor”) the
undersigned hereby certifies the following:

1. Transferor is not a nonresident alien for purposes of U.S. income taxation;
2. Transferor's U.S. taxpayer identification number is ; and
3. Transferor's home address is:

[ ]

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

Under penalties of perjury, I declare that I have examined this certification and to
the best of my knowledge and belief it is true, correct and complete.

Dated:

Name:

C-1
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EXHIBIT D
DELIVERED DOCUMENTS

1. Preliminary Title Report

2. Insurance Certificates
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Exhibit E
INSURANCE CERTIFICATE
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Exhibit F
CITY ACKNOWLEDGED DOCUMENTS

1. Preliminary Mitigated Negative Declaration (“PMND”’) which includes Environmental
disclosures.

2. Preliminary Title Report dated January 20, 2020
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" 49 South Van Ness Avenue, Suite 1400
Pl San Francisco San Francisco, CA 94103

annlng 628.652.7600

www.sfplanning.org

GENERAL PLAN REFERRAL

September 3, 2020

Case No.: 2020-006771GPR

Block/Lot No.: 3759/045

Project Sponsor:  Jeff Suess

Applicant: Jeff Suess - (415) 554-9860
jeff.suess@sfgov.com

City and County of San Francisco, Real Estate Division
25Van Ness Avenue, Suite 400
San Francisco, CA 94102

Staff Contact: Malena Leon-Farrera - (628) 652-7474
malena.leon-farrera@sfgov.org

Recommended By: /@Cé 7%

Rich Hillis, Director of Planning

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

Project Description

The Real Estate Division is proposing to acquire the land and building located at 444 6™ Street (the “Property”).
The Property consists of approximately 5,156 sq. ft. in a single-story masonry building on approximately 5,156 sf.
ft. of land.

The Property’s current land use is industrial — warehouse/wholesale distribution; is within the Service/Arts/Light
Industrial (SALI) zoning district. The property is vacant; it’s previous occupant was the SF Deputy Sheriff
Association.

The property is now being acquired for a yet to be determined project and the property will not be modified in

any way without obtaining further Planning Department approvals. These approvals may include a new General
Plan Referral and additional environmental review.

P XEEFEE Para informacién en Espafiol llamar al Para saimpormasyon sa Tagalogtumawagsa  628.652.7550


mailto:malena.leon-farrera@sfgov.org

General Plan Referral Case No. 2020-006771GPR
444 6™ Street

Environmental Review

Real estate transaction only. Not defined as a project under CEQA Guidelines Sections 15378 and 15060(c)(2)
because it would not result in a direct or indirect physical change in the environment.

General Plan Compliance and Basis for Recommendation

As described below, the proposed avigation easement to CCSF is consistent with the Eight Priority Policies of
Planning Code Section 101.1 and is, on balance, in conformity with the Objectives and Policies of the General
Plan.

Note: General Plan Objectives are shown in BOLD UPPER CASE font; Policies are in Bold font; staff comments are
in italic font.

PROVIDE ESSENTIAL COMMUNITY SERVICES AND FACILITIES.

Policy 9.1.1
Support the siting of new facilities to meet the needs of a growing community and to provide opportunities
for residents of all age levels.

Policy 9.1.2
Encourage appropriate location and expansion of essential neighborhood-serving community and human
services activities throughout Western SoMa, exclusive of the residential enclave districts

The acquisition of 444 6™ Street would utilize the subject property for a yet to be determined project and the property will
not be modified in any way without obtaining any required Planning Department approvals.

Planning Code Section 101 Findings

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

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

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for
employment in or ownership of such businesses.

2. Thatexisting housing and neighborhood character be conserved and protected in order to preserve the

San Francisco



General Plan Referral Case No. 2020-006771GPR
444 6™ Street

cultural and economic diversity of our neighborhoods;

The Project would not have an adverse effect on the City’s housing stock or on neighborhood character.
3. Thatthe City’s supply of affordable housing be preserved and enhanced;

The Project would not have an adverse effect on the City’s affordable housing.

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

The Project would not have an adverse effect on MUNI transit service or overburden streets or
neighborhood parking.

5. That a diverse economic base be maintained by protecting our industrial and service sectors from

displacement due to commercial office development, and that future opportunities for resident
employment and ownership in these sectors be enhanced;

The Project would not have an adverse effect on City’s industrial or service sectors, nor the future
opportunities for resident employment and ownership.

6. Thatthe City achieve the greatest possible preparedness to protect against injury and loss of lifein an
earthquake;

The Project would have no adverse effect on the City’s preparedness against injury and loss of life in an
earthquake.

7. Thatthe landmarks and historic buildings be preserved;

This Project would have no adverse effect on landmarks or historic buildings.

8. Thatour parks and open space and their access to sunlight and vistas be protected from development;

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

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

Attachments:

San Francisco



City and County of San Francisco
REAL ESTATE DIVISION

London Breed, Mayor ' Andrico Q. Penick
Naomi M. Kelly, City Administrator Director of Real Estate

November 25, 2020

Through Naomi Kelly,
City Administrator

Honorable Board of Supervisors
City and County of San Francisco
Room 244, City Hall

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

RE: Purchase of Real Property — 444 6" Street — Hall of Justice Relocation
Dear Board Members:

Attached for your consideration is a resolution authorizing the execution of a Purchase and Sale
Agreement for the acquisition of 444 6" Street, the building is approximately 5,156 sq. ft. adjacent to
the Hall of Justice at 850 Bryant. The Controller’s Office previously appropriated the authority to issue
commercial paper and certificates of participation via ordinance enacted by this Board in October 2019

The Board of Supervisors in 2015 identified five separate lots to acquire and in June of 2016 the Board
authorized the acquisition of one of these parcels located at 450 6" Street, In September of 2019, the
Board authorized the acquisition of three additional parcels, this represents the final parcel to complete
a viable assemblage. This parcel will also make the City the sole owner along both Ahern Street and
Harriet Streets allowing for more flexibility in a potential assemblage into a future development as an
administrative building as part of the future Hall of Justice Complex. No jail is contemplated as part of
this facility.

The site to be acquired is currently vacant and the building is suitable for City use prior to
redevelopment.

The City has negotiated a price of $4,200,000 for the acquisition of these parcels. An independent
appraisal set the fair market value at $3,900,000. But we believe the City’s premium of $300,000 is
justifiable in light of (1) the depressed appraisal valuation due to the impact of COVID19 on the
market place, and (2) the increased value of this parcel to the City as part of the land assembly needed
for the Hall of Justice project. As the owner of this site, the City will avoid construction issues relating
to windows, shoring and other adjacency considerations, justifying payment of the premium.

The Planning Department, through a letter dated September 3, 2020 has found that the acquisition of
the parcels is not considered a project under CEQA and that it is consistent with the eight priority
policies of the General Plan.

Office of the Director of Real Estate ¢ 25 Van Ness Avenue, Suite 400 ¢ San Francisco, CA 94102
(415) 554-9850 ¢ FAX: (415) 552-9216



The Real Estate Division recommends approval of this acquisition. If you have any questions
regarding this matter, please contact me of the Real Estate Division office at 415-554-9860.

Thank you for your support in this matter.
Sincerely,

Andrico Q. Penick
Director of Property



City and County of San Francisco

REAL ESTATE DIVISION

London N. Breed, Mayor . Andrico Q. Penick
Naomi M. Kelly, City Administrator Director of Real Estate

September 22, 2020

Honorable Board of Supervisors
City and County of San Francisco
Room 244, City Hall

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

RE: Purchase of Real Property — 444 6™ Street — Hall of Justice Relocation
Dear Board Members:

Attached for your consideration is a resolution authorizing the execution of a Purchase and Sale
Agreement for the acquisition of the property located at 444 6% Street. The Improved land includes a
building approximately 5,156 sq. ft. in size and is adjacent to the Hall of Justice at 850 Bryant Street.
The Controller’s Office previously appropriated the authority to issue commercial paper and
certificates of participation via ordinance enacted by this Board in October 2019.

Background

In 2015, the City identified separate lots to acquire associated with the Hall of Justice Relocation
Project. In 2016 this Board authorized the acquisition of one of these parcels located at 450 6™ Street
and in 2019, the Board authorized the acquisition of three additional parcels. This proposed
acquisition represents the final parcel to complete the required assemblage.

Additionally, owing this parcel makes the City the sole owner along both Ahern and Harriet Streets,
allowing even more flexibility in a potential assemblage into a future development as an administrative
building as part of the future Hall of Justice Complex. No jail is contemplated as part of this
redeveloped facility. The site to be acquired is currently vacant and the building is suitable for City
use prior to redevelopment.

Deal Summary
The City has negotiated a price of $4,500,000 for the acquisition of these parcels and has confirmed
the price as at or below "Fair Market Value" through an appraisal and appraisal review by certified

MALI appraisers. If this resolution is approved, the City intends to acquire the parcel this fall.

If you have any questions regarding this matter, please do not hesitate to contact me.

Respectfully,

Andrico Q. Penick
Director of Property

Office of the Director of Real Estate ¢ 25 Van Ness Avenue, Suite 400 ¢ San Francisco, CA 94102
(415) 554-9850 = FAX: (415) 552-9216
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Notification of Contract Approval
SFEC Form 126(f)4
(S.F. Campaign and Governmental Conduct Code § 1.126(f)4)
A Public Document

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

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

original
AMENDMENT DESCRIPTION - Explain reason for amendment

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

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Angela calvillo 415-554-5184
FULL DEPARTMENT NAME EMAIL
Office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Jeff Suess 415.554.9873
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
ADM RED jeff.suess@sfgov.org

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

NAME OF CONTRACTOR TELEPHONE NUMBER
Chun Myung 650.392.5758
STREET ADDRESS (including City, State and Zip Code) EMAIL

2380 Rosewood Drive

6. CONTRACT

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)
201035

DESCRIPTION OF AMOUNT OF CONTRACT

$4,500,000

NATURE OF THE CONTRACT (Please describe)

Purchase of 444 6th Street, APN: Block 3759, .Lot 045

7. COMMENTS

For 444 6th Street the property is solely owned by Chun “Joyce” Myung

8. CONTRACT APPROVAL

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

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

E] Board of Supervisors

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

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

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Myung Chun CEO

10

11

12

13

14

15

16

17

18

19
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

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

10. VERIFICATION ‘

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

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

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

BOS Clerk of the Board

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



From: Gosiengdfiao. Rachel (ADM)

To: BOS Legislation, (BOS)

Cc: Penick, Andrico; Gorham, Claudia (ADM); Quetone, Tal (ADM); Keene, Joshua (ADM); Suess, Jeff (ADM)
Subject: Legislative Package - 444 6th Street - Resolution to Purchase Real Property - RED

Date: Monday, September 14, 2020 11:50:51 AM

Attachments: 444 6th Street - Cover Letter.pdf

444 6th Street - Reso - Board File.doc

444 6th Street - RED Recommendation.pdf

CON Certification - Proposed Resolution 444 6th Street.pdf
444 6th Street PSA.pdf

444 6th Street - GPR.pdf

444 6th Street SFEC Form 126f4BOS.pdf

Hello, BOS Legislation:
Please find the attached legislative package relative to the subject matter.
If you have any questions, please contact Jeff Suess at 415.554.9873.

Thank you,

Rachel Gosiengfiao

Executive Assistant

Real Estate Division

25 Van Ness Avenue, Suite 400

San Francisco, CA 94102

415.554.9880 direct | 415.552.9216 fax

rachel.gosiengfiao@sfgov.org
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mailto:joshua.keene@sfgov.org
mailto:jeff.suess@sfgov.org
mailto:rachel.gosiengfiao@sfgov.org

City and County of San Francisco

REAL ESTATE DIVISION

London N. Breed, Mayor . Andrico Q. Penick
Naomi M. Kelly, City Administrator Director of Real Estate

September 22, 2020

Honorable Board of Supervisors
City and County of San Francisco
Room 244, City Hall

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

RE: Purchase of Real Property — 444 6 Street — Hall of Justice Relocation
Dear Board Members:

Attached for your consideration is a resolution authorizing the execution of a Purchase and Sale
Agreement for the acquisition of the property located at 444 6" Street. The Improved land includes a
building approximately 5,156 sq. ft. in size and is adjacent to the Hall of Justice at 850 Bryant Street.
The Controller’s Office previously appropriated the authority to issue commercial paper and
certificates of participation via ordinance enacted by this Board in October 2019.

Background

In 2015, the City identified separate lots to acquire associated with the Hall of Justice Relocation
Project. In 2016 this Board authorized the acquisition of one of these parcels located at 450 6™ Street
and in 2019, the Board authorized the acquisition of three additional parcels. This proposed
acquisition represents the final parcel to complete the required assemblage.

Additionally, owing this parcel makes the City the sole owner along both Ahern and Harriet Streets,
allowing even more flexibility in a potential assemblage into a future development as an administrative
building as part of the future Hall of Justice Complex. No jail is contemplated as part of this
redeveloped facility. The site to be acquired is currently vacant and the building is suitable for City
use prior to redevelopment.

Deal Summary

The City has negotiated a price of $4,500,000 for the acquisition of these parcels and has confirmed
the price as at or below "Fair Market Value" through an appraisal and appraisal review by certified
MALI appraisers. If this resolution is approved, the City intends to acquire the parcel this fall.

If you have any questions regarding this matter, please do not hesitate to contact me.

Respectfully,

Andrico Q. Penick
Director of Property

Office of the Director of Real Estate ¢ 25 Van Ness Avenue, Suite 400 ¢ San Francisco, CA 94102
(415) 554-9850 ¢ FAX: (415) 552-9216






FILE NO.    
RESOLUTION NO. 


[[Note: This text message is hidden and will not print.
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[Acquisition of Real Property - 444 Sixth Street - HOJ Project - Myung Chun - $4,500,000]


Resolution authorizing the Director of Property to acquire real property located at 444 Sixth Street from Myung Chun for the purchase price of $4,500,000; authorizing the Director of Property to execute documents, make certain modifications and take certain actions in furtherance of the Purchase Agreement and this Resolution, as defined herein; adopting the Planning Department’s findings under the California Environmental Quality Act; and affirming the Planning Department’s determination that the conveyance is consistent with the General Plan, and eight priority policies of Planning Code, Section 101.1.

WHEREAS, In 2015 the City identified, five separate lots with Assessor’s Parcel Block No. 3759 (Lot Nos. 009, 012, 014, 043 and 045) (collectively, the “Program Site”), to acquire in order to facilitate the replacement of the Hall of Justice, known as the Justice Facilities Improvement Program (the “HOJ Project”), through relocation of certain elements of the existing occupancy at 850 Bryant Street (“Hall of Justice or “HOJ”); and


WHEREAS, On July 21, 2015, this Board of Supervisors adopted Resolution No. 261 15, a copy of which is on file with the Clerk of the Board of Supervisors in File No. 150701 and is incorporated herein by reference, to adopt the Mitigated Negative Declaration and Mitigation Monitoring and Reporting Program relative to the Program Site; and


WHEREAS, On December 15, 2015, the Board of Supervisors gave the Real Estate Division verbal direction to begin negotiations with the property owners adjacent to the HOJ to acquire the properties within the Program Site; and


WHEREAS, This Board of Supervisors adopted on June 28, 2016, Resolution No. 263-16 to approve the acquisition of property at 450 6th Street (“6th Street Property”), Assessor’s Parcel Block No. 3759, Lot No. 43, a property which the City subsequently acquired; and 


WHEREAS; This Board of Supervisors adopted on May 7, 2019, Resolution No. 190420 to approve the acquisition of 814-820 Bryant Street and 470-6th Street Assessor’s Parcel Block No. 3759, Lot Nos. 9, 12 and 14, properties which the City subsequently acquired; and 


WHEREAS, This Board of Supervisors adopted a FY2020-2029 Ten-Year Capital Plan on April 30, 2019, showing that the City could fully fund the “HOJ Relocation Projects”, through the issuance of General Fund backed certificates of participation, and such HOJ Relocation Projects are included in the adopted FY2020 2029 Ten-Year Capital Plan; and 


WHEREAS, On October 1, 2019, this Board of Supervisors enacted Ordinance No. 227-19, a copy of which is on file with the Clerk of the Board in File No. 190896, authorizing the execution and delivery of Certificates of Participation not to exceed $62,000,000 for the purpose of financing or refinancing, amongst other things, the acquisition of remaining property(s) needed for the HOJ Relocation Projects (“2019 HOJ Relocation Projects COPs”); and


WHEREAS, On October 1, 2019, this Board of Supervisors enacted Ordinance No. 228-19, a copy of which is on file with the Clerk of the Board in File No. 190897, appropriating $62,000,000 of Certificates of Participation to the General Services Agency (“2019 HOJ Relocation Projects Appropriation”) for the purpose of, amongst other things, acquisition of remaining property(s) needed for the HOJ Relocation Projects and authorizing the use of Commercial Paper as a funding source in the interim, prior to the sale of the 2019 HOJ Relocation Projects COPs; and


WHEREAS, Assessor’s Parcel Block No. 3759, Lot No. 045 (the “Property”) is the last remaining parcel within the Program Site; and


WHEREAS, Myung Chun, an individual (“Seller”), and City negotiated an Agreement of Purchase and Sale for Real Estate dated August 5, 2020, (“Purchase Agreement”), a copy of which is on file with the Clerk of the Board in File No. __________, to allow the City to purchase the Property for $4,500,000 (“Purchase Price”); and


WHEREAS, The Purchase Price is less than the $6,000,000 estimated budget in the 2019 HOJ Relocation Projects Appropriation for acquisition of adjacent sites; and  


WHEREAS, Pursuant to Section 9.113(e) of the City’s Charter, the Board of Supervisors has authority to borrow money on an interim basis through the issuance from time to time of its commercial paper notes (“CP Notes”); and 


WHEREAS, Upon any acquisition by City, the Property shall be placed under the jurisdiction of City Administrator (through the Real Estate Division); and



WHEREAS, The Planning Department made findings under the California Environmental Quality Act ("CEQA Findings”) in regards to the proposed acquisition and that such acquisition is consistent with the General Plan, and the eight priority policies of Planning Code, Section 101.1 ( the “General Plan Determination”); now, therefore, be it



RESOLVED, That in accordance with the recommendation of the Director of Property, the Board of Supervisors approves the Purchase Agreement in substantially the form presented to the Board, and authorizes the Director of Property to take all actions necessary or appropriate to acquire the Property as set forth in the Purchase Agreement; and, be it


FURTHER RESOLVED, This Board adopts the CEQA Findings and affirms the General Plan Determination; and, be it 


FURTHER RESOLVED, In order to finance the acquisition and costs related to the acquisition of the Property on an interim basis and to the extent the Controller determines it necessary, this Board of Supervisors authorizes the Controller to issue CP Notes, together with other available funds to acquire the Property in an aggregate amount not to exceed the Purchase Price, plus associated closing costs, until repayment of such CP Notes through subsequent delivery of the previously authorized 2019 HOJ Relocation Projects COPs; and, be it 


FURTHER RESOLVED, That the Board of Supervisors authorizes and directs the Clerk of the Board of Supervisors, the Director of Property, the Director of Public Finance, the Director of San Francisco Public Works and the City Administrator, and any other officer of the City involved in the jurisdictional assignment to take all action and modification necessary or appropriate to effectuate the purpose of this Resolution; and, be it

FURTHER RESOLVED, That the Director of Property shall provide the Clerk of the Board of Supervisors with a fully executed copy of the Purchase Agreement within thirty (30) days (or as soon thereafter as final documents are available) of execution by all parties. 


$4,500,000 Available 


Fund ID:  

15382



Department ID:
228875



Project ID:
  
10035309


Authority ID:

20886


Account ID:

567000


Activity ID: 

0001


_________/s/__________


Ben Rosenfield 


Controller


Funding available per the issuance of Commercial Paper or Certificates of Participation as authorized per Ordinance 228-19


RECOMMENDED:


_________/s/__________


Andrico Penick


Director of Property


Real Estate Division

BOARD OF SUPERVISORS
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From: Penick, Andrico

To: Keene, Joshua (ADM)

Cc: Gosiengdfiao, Rachel (ADM)

Subject: RE: Proposed Resolution 444 6th Street
Date: Monday, September 14, 2020 11:38:22 AM

Approved and recommended as revised. AQP

Andrico Q. Penick

Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfgov.org

KEAEAAAAKAAAAIAAAIAEAAIAAAIAEIAAIAAAAAAAAAAAAAAAArAAArArAArrAhkrhhkrkhhrhhkihihiihkiiikik

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the
sole use of the intended recipient(s) and may contain confidential and privileged information.
Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the
intended recipient, please contact the sender by reply e-mail, delete the message and any
attachments and destroy any hard copies, if any, of the original message and attachments.
Thank you.
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From: Keene, Joshua (ADM)

Sent: Friday, September 11, 2020 3:27 PM

To: Penick, Andrico <andrico.penick@sfgov.org>

Cc: Gosiengfiao, Rachel (ADM) <rachel.gosiengfiao@sfgov.org>
Subject: Proposed Resolution 444 6th Street

Andrico —

Please confirm your Recommendation of the attached proposed BOS resolution for the proposed

purchase of 444 6% Street.
Thanks,

Josh Keene

Special Projects and Transactions Manager

City and County of San Francisco — Real Estate Division
25 Van Ness Ave. Suite 400

San Francisco, CA 94102

(415) 554-9859

(520) 245-7704
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From: Sandler, Risa (CON)

To: Keene, Joshua (ADM)

Subject: FW: CON Certification - Proposed Resolution 444 6th Street
Date: Thursday, September 10, 2020 3:42:30 PM

Hi Josh,

Controller approval is included in this email.

Thanks,
Risa

Risa Sandler

City and County of San Francisco

Controller’s Office, Budget and Analysis Division
415.554.5254

From: Rosenfield, Ben (CON) <ben.rosenfield@sfgov.org>

Sent: Thursday, September 10, 2020 3:41 PM

To: Sandler, Risa (CON) <risa.sandler@sfgov.org>

Subject: Re: CON Certification - Proposed Resolution 444 6th Street

Yes

From: Sandler, Risa (CON) <risa.sandler@sfgov.org>

Sent: Thursday, September 10, 2020 2:50:23 PM

To: Rosenfield, Ben (CON) <ben.rosenfield@sfgov.org>

Subject: FW: CON Certification - Proposed Resolution 444 6th Street

Hi Ben,

ADM is submitting a resolution to the Board to acquire property at 444 6t street for $4,500,000, as
part of the HOJ relocation project. The attached resolution includes Controller verification of funds.
Because this will likely be paid using commercial paper before COPs are issued, rather than verifying
cash on hand, the resolution includes a statement with your signature indicating that “Funding
available per the issuance of Commercial Paper or Certificates of Participation as authorized per
Ordinance 228-19.”

Do you approve of this resolution?

Thanks,
Risa

Risa Sandler

City and County of San Francisco

Controller’s Office, Budget and Analysis Division
415.554.5254
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From: Keene, Joshua (ADM) <joshua.keene@sfgov.org>

Sent: Thursday, September 10, 2020 12:32 PM

To: Sandler, Risa (CON) <risa.sandler@sfgov.org>

Cc: Brewer, Luke (CON) <luke.brewer@sfgov.org>

Subject: CON Certification - Proposed Resolution 444 6th Street

Hi Risa —

Attached is a draft resolution we intend to submit as early as Monday (if department) or Tuesday (if
introduced by the Mayor).

Please confirm whether the Controller certifies $4,500,000 is available. Luke Brewer from OPF is
cc’d if you have any questions on the Chart Fields inserted from the previous authorizing ordinance.

$4,500,000 Available

Fund ID: 15382
Department ID: 228875
Project ID: 10035309
Authority ID: 20886
Account ID: 567000
Activity ID: 0001

/s
Ben Rosenfield
Controller

Funding available per the issuance of
Commercial Paper or Certificates of
Participation as authorized per
Ordinance 228-19

Thanks!

Josh Keene

Special Projects and Transactions Manager

City and County of San Francisco — Real Estate Division
25 Van Ness Ave. Suite 400

San Francisco, CA 94102

(415) 554-9859

(520) 245-7704
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE

by and between
MYUNG CHUN
as Seller
and
CITY AND COUNTY OF SAN FRANCISCO,

as Buyer

For the Purchase and Sale of
444 6™ Street

Block 3759, Lot 045
San Francisco, California

August & , 2020
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(444 6™ Street, San Francisco)

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this

“Agreement”) dated for reference purposes only asof ¥ ¢ , 2020, is by and
between MYUNG CHUN, an individual (“Seller”), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (“Buyer” or “City”).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of

which are hereby acknowledged, and the respective agreements contained herein below, Seller
and City agree as follows: ’

1.

PURCHASE AND SALE
1.1 Property Included in Sale

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subject

to the terms, covenants and conditions hereinafter set forth, the following:

(a) the real property consisting of land, located in the City and County of
San Francisco, commonly known as 444 6% Street and more particularly described in
Exhibit A attached hereto (the “Land”);

(b) all improvements and fixtures located on the Land, including, without
limitation, all buildings and structures located on the Land, all apparatus, equipment and
appliances located in or on the Land, and together with all on-site parking, if any (collectively,
the “Improvements™); and

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

All of the items referred to in Subsections (a), (b) and (c) above are collectively referred

to as the “Property.”

2.

PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is Four Million Five Hundred Thousand Dollars

(84,500,000) (the “Purchase Price”).
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2.2 Payment

(a) At least one (1) business day prior to the Closing Date (as defined in
Section 6.2 [Closing Date]), City shall pay the Purchase Price into Escrow together with any
and all costs to be paid by City, adjusted pursuant to the provisions of Article 7 Expenses and
Taxes, and reduced by any credits due City hereunder.

(b) Seller acknowledges and agrees that if Seller fails at Closing to deliver to
City the documents required under Sections 6.3(b) and 6.3(c) (Seller’s Delivery of
Documents), the Title Company may be required to withhold a portion of the Purchase Price
pursuant to Section 1445 of the United States Internal Revenue Code of 1986, as amended
(the “Federal Tax Code™), or Section 18662 of the California Revenue and Taxation Code
(the “State Tax Code”) and pay the withheld amount to the applicable governmental agency.
Any amount properly so withheld by the Title Company, shall be deemed to have been paid
by City as part of the Purchase Price, and Seller’s obligation to consummate the transaction
contemplated herein shall not be excused or otherwise affected thereby.

2.3 Funds

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

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

At the Closing Seller shall convey to City, or its nominee, fee simple title to the Land, the
Improvements and the Appurtenances, by duly executed and acknowledged grant deed in the
form attached hereto as Exhibit B (the “Deed”). As a condition for the benefit of City, but not as
a covenant of Seller, title to the Property shall be subject to the Accepted Conditions of Title (as
defined in Section 5.1(a)(ii) [Title Insurance]).

3.2 Title Insurance

As a condition for benefit of City, delivery of title in accordance with the preceding
Section shall be evidenced by the commitment of Chicago Title Company (the “Title
Company”) to issue to City, or its nominee, an ALTA extended coverage owner’s policy of title
insurance (Form ALTA 2006 — updated 6/17/2006) (the “Title Policy”) in the amount of the
Purchase Price or, if applicable, in the total amount of the certificates of participation referred to
in Section 5.4 below insuring fee simple title to the Land, the Appurtenances and the
Improvements in City, or its nominee, free of the liens of any and all deeds of trust, mortgages,
assignments of rents, financing statements, rights of tenants or other occupants, and all other
exceptions, liens and encumbrances except solely for the Accepted Conditions of Title as defined
in Section 5.1(a) below. Notwithstanding the above provisions of this Section 3.2, in the event
that the City elects not to obtain the Survey (as defined below) or otherwise fails to timely obtain
the Survey, the Title Policy shall be a CLTA standard coverage owner’s form of title insurance
policy.

2
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The Title Policy shall provide full coverage against mechanics’ and materialmen’s liens
arising out of the construction, repair or alteration of any of the Property, and shall contain an
affirmative endorsement that there are no violations of restrictive covenants, if any, affecting the
Property and such special endorsements as City may reasonably request. The Title Policy shall
also provide for reinsurance with direct access with such companies and in such amounts as City
may reasonably request.

4. BUYER'’S DUE DILIGENCE INVESTIGATIONS
4.1 Due Diligence

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
Agents of City’s own choosing, including, without limitation, the opportunity to conduct such
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, environmental, title and legal conditions of the
Property as City deems fit, as well as the suitability of the Property for City’s intended uses.
City and its Agents may commence due diligence investigations on the Property on or after the
date this Agreement is executed by both parties hereto. The period for completion of all such
investigations shall commence as of the execution of this Agreement by both Seller and City and
expire August 30, 2020 (the “Due Diligence Period™), subject to the terms and conditions
provided herein below. The date on which the Due Diligence Period expires shall sometimes be
referred to as the “Due Diligence Date”. Seller agrees to deliver to City all of the items
described in Exhibit E attached hereto prior to the Effective Date.

Notwithstanding anything in this Agreement to the contrary, City shall have the right to
terminate this Agreement at any time during the Due Diligence Period upon written notice to
Seller. Upon such termination, or termination by reason of the failure of the City to timely
provide an Approval Notice (as defined below) as provided below, neither City nor Seller shall
have any further rights or obligations hereunder, except as otherwise expressly provided herein
and further except that the City, upon the request of Seller and without cost to Seller, shall
deliver to Seller, without any representation or warranty, copies of all inspection reports obtained

- by the City with respect to the Property. In the event of any such termination, each party shall
bear its own costs incurred hereunder. This Section is subject to, and shall not serve to modify or

~ limit, any right or remedy of City arising under Section 5.1 [City’s Conditions to Closing] of this
Agreement. In the event City elects to approve of the matters as reviewed by the City during the
Due Diligence Period the City shall give written notice of such approval (“Approval Notice”) to
Seller on or before the expiration of the Due Diligence Period. Such Approval Notice shall
unequivocally indicate the approval of City with respect to its due diligence pursuant to this
Section 4.1. If City fails to timely give the Approval Notice to Seller, City shall conclusively be
deemed to have disapproved of the Property in which case this Agreement shall terminate as
provided above. If Buyer terminates this Agreement by failing to timely deliver the Approval
Notice, Buyer shall, thereafter, at the request of Seller give Seller written notice confirming
termination of this Agreement.
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4.2 NHDS

Within ten (10) days following the date of the Agreement, Seller shall obtain and deliver
to City a natural hazard disclosure report prepared by the Title Company or such other company
selected by Seller (“NHDS”). The NHDS will indicate, if known, whether the Property is
located in one or more of the following hazard areas (“Hazard Areas™); (i) a special flood
Hazard Area designated by the Federal Emergency Management A gency (California Civil Code
Section 1103(c)(1)); (ii) an area of potential flooding (California Government Code Section
8589.4); (iii) a very high fire hazard severity zone (California Government Code Section 51178
et seq.); (iv) a wild land area that may contain substantial forest fire risks and hazards (Public
Resources Code Section 4135); (v) earthquake fault zone (Public Resources Code Section 2622);
or (vi) a seismic hazard zone (Public Resources Code Section 2694). The cost of the NHDS
shall be paid by Seller. City represents and warrants to Seller as follows: (i) City and its agents
are sophisticated purchasers of real estate and possess the expertise to assess whether the
Property is located in any of the Hazard Areas, (ii) prior to the last day of the Due Diligence
Period, independent of the NHDS City shall have determined whether the Property is located in
any of the Hazard Areas and will have assessed the impact on its use, operation, development
and enjoyment of the Property if the Property is located in any of the Hazard Areas, and (iii) City
is not relying on the NHDS in consummating the transactions contemplated hereby. City agrees
that Seller shall have no liability to City for any errors or omissions in the NHDS. The
provisions of this Section 4.2 shall survive the Closing,.

5. ENTRY

Upon reasonable prior notice to Seller, during the Due Diligence Period and at all times
prior to the Closing Date Seller shall afford City and its Agents reasonable access to the Property
and to all books and records maintained by or in the possession or control of Seller with respect
to the Property for the purposes of due diligence with respect to the Property, satisfying City
with respect to the representations, warranties and covenants of Seller contained herein and the
satisfaction of the City Conditions Precedent. In all events, in connection with any invasive
testing with respect to the Property, City shall give Seller prior written notice describing the
proposed testing and any and all such testing shall be subject to the prior written approval of
Seller, which approval shall not be unreasonably withheld. Any invasive testing conducted by
City with respect to the Property shall be at the sole cost and expense of City and shall be
performed in accordance with all applicable laws including, without limitation, applicable
Environmental Laws. Prior to any invasive testing with respect to the Property City shall obtain
any required permits and authorizations and shall pay all applicable fees required by any
governmental agency. City hereby agrees to indemnify and hold Seller harmless from any
damage or injury to persons or property caused by the active negligence or willful misconduct of
City or its Agents during any such entries onto the Property prior to the Closing, except to the
extent such damage or injury is caused by the acts or omissions of Seller or any of its Agents.
The foregoing Indemnity shall not include any claims resulting from the discovery or disclosure
of pre-existing environmental conditions or the non-negligent aggravation of pre-existing
environmental conditions on, in, under or about the Property, including the Improvements. In the
event this Agreement is terminated for any reason other than Seller’s default hereunder, City
shall restore the Property to substantially the condition it was found subject to applicable laws.
This indemnity shall survive the termination of this Agreement or the Closing, as applicable,
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provided that Seller must give notice of any claim it may have against City under such indemnity
(i) within twelve (12) months of such termination if the claim is brought by a third party against
Seller or (ii) within three (3) months of such termination or the Closing Date, as applicable, if the
claim involves damage to Seller’s Property or any other claim not brought by a third party
against the Seller.

5.1 City’s Conditions to Closing

The following are conditions precedent to City’s obligation to purchase the Property
(collectively, “City Conditions Precedent”): :

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

@) City acknowledges receipt of that certain Preliminary Title Report
dated as of January 3, 2020 prepared by the Title Company (“Preliminary Report”) together
with copies of all documents referenced in the Preliminary Report.

(i)  City hereby approves the following Title Exceptions as shown on
the Preliminary Report: Exception numbers 1 through 4 inclusive, number 6 and number 9.
Such exceptions together with such other exceptions as may be approved by City shall be
referred to as the “Accepted Conditions of Title”. Except as specifically provided in this
Agreement, Seller shall have no obligation to remove any title exceptions. Seller shall remove,
as of the Closing, all liens evidencing any deed of trust (and related documents) securing
financing, all delinquent tax and delinquent assessment liens, all mechanic’s liens relating to
work performed by or on behalf of Seller, any leases and all judgment liens against Seller.

(iii)  City may at its option arrange for an “as-built” survey of the Real
Property and Improvements prepared by a licensed surveyor (the “Survey”). Such Survey shall
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the
basis for an ALTA extended coverage owner’s policy of title insurance. The Survey shall be
obtained by City, if at all, prior to expiration of the Due Diligence Period and City shall promptly
deliver a copy of the Survey to the Seller and the Title Company and request that the Title
Company provide an update to the Preliminary Title Report (“ALTA Supplement”) to the
extent required to reflect any title exceptions not otherwise shown on the Preliminary Report.
The ALTA Supplement shall be provided by the Title Company prior to expiration of the Due
Diligence Period and a copy of the ALTA Supplement, if any, shall be promptly delivered to
Seller.

(iv)  City shall give written notice (“Title Notice”) to Seller, prior to the
end of the Due Diligence Period, setting forth those exceptions to title (including any additional
exceptions shown on any ALTA Supplement), if any, City disapproves (collectively, “Objection
Exceptions”). City’s failure to timely give the Title Notice shall be deemed City’s disapproval
of title and election to terminate this Agreement. If City timely gives the Title Notice, Seller
shall have ten (10) days after receipt of City’s Title Notice of objections to title to give City:

(A) evidence satisfactory to City of the removal of all Objection Exceptions from title or that
such exceptions will be removed or cured on or before the Closing; or (B) notice that Seller
elects not to cause such exceptions to be removed. In the event that Seller fails to timely give

5





DocuSign Envelope ID: EAO9EOC1-AGE6G-49E1-AF63-00C248A52392

notice to the City in response to the City’s Title Notice, Seller shall be deemed to have given
notice pursuant to clause (B) above. If Seller gives or is deemed to have given notice under
clause (B), City shall have ten (10) days to elect to proceed with the purchase or terminate this
Agreement by giving written notice to Seller. If City shall fail to give Seller notice of its election
within such ten (10) days, City shall be deemed to have elected to terminate this Agreement. If
Seller gives notice pursuant to clause (A) and fails to remove any such Objection Exceptions, or
any of the liens described in the last sentence of Section 5.1(a)(ii), from title prior to the Closing
Date, and City is unwilling to take title subject thereto, Seller shall be in default hereunder and
the provisions of Section 6.7 below shall be applicable.

(b) City’s review and approval, within the Due Diligence Period, of the
physical and environmental conditions of the Property, including, without limitation,
structural, mechanical, electrical and other physical conditions of the Property. Such review
may include an examination for the presence or absence of any Hazardous Material (as
defined in Section 8.2(g)(ii) below) subject to the provisions of Section 5. City shall be
responsible for performing or arranging any such reviews at City’s expense.

(¢) City’sreview and approval, within the Due Diligence Period, of the
compliance of the Property with all applicable laws, regulations, permits and approvals.

(d) City’s review and approval, within the Due Diligence Period, of the
following documents, all to the extent such documents exist and are either in the possession or
control of Seller, or any affiliate of Seller: brokerage and leasing commission agreements,
management agreements, service contracts and any other agreements which may continue
after Closing; insurance policies, insurance certificates of tenants, and reports of insurance
carriers insuring the Property and each portion thereof respecting the claims history of the
Property; environmental reports, studies, surveys, tests and assessments; soils and
geotechnical reports; and any other contracts or documents of significance to the Property
(collectively, the “Documents™).

(e) Seller shall not be in default in the performance of any covenant or
agreement to be performed by Seller under this Agreement, and all of Seller’s representations
and warranties contained in or made pursuant to this Agreement shall have been true and
correct in all material respects when made and shall be true and correct in all material respects
as of the Closing Date. At the Closing Seller shall deliver to City a certificate certifying that
in all material respects each of Seller’s representations and warranties contained in Section 8.2
[Representations and Warranties of Seller] below are true and correct as of the Closing Date
subject to such modifications as may have been made pursuant to the provisions of Section
11.3.

(§ The physical condition of the Property shall be substantially the same on
the Closing Date as on the date of City’s execution of this Agreement, reasonable wear and
tear and loss by casualty excepted (subject to the provisions of Section 9.1 [Risk of Loss]),
and, as of the Closing Date, there shall be no litigation or administrative agency or other
governmental proceeding, pending or threatened, which after the Closing would materially
adversely affect the value of the Property or the ability of City to operate the Property for its
intended use.
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(g) Title Company shall be committed at the Closing to issue to City, or its
nominee, (i) the Title Policy as provided in Section 3.2 [Title Insurance] and (ii) an ALTA
extended coverage policy of leasehold title insurance in the amount of the Purchase Price
insuring City’s leasehold estate under the facilities lease with the Nominee (as defined below),
if applicable, in the total amount of the certificates of participation, subject only to the
Accepted Conditions of Title (excluding the facilities lease) together with the same
endorsements as the Title Policy.

(h) The City’s Mayor and the Board of Supervisors, in the respective sole
discretion of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions described in this Agreement, including if applicable the
issuance, delivery and sale of the Certificates of Participation described in Section 5.4 to
finance the transaction, on or before September 30, 2020. Notwithstanding the above
provisions of this Section 5.1(h) the issuance of Certificates of Participation shall not
constitute a City Conditions Precedent and the obligations of City shall not be conditioned
upon such issuance.

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

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

The City Conditions Precedent contained in the foregoing Subsections (a) through (j) are
solely for the benefit of City. The City Conditions Precedents contained in Subsections (b)
through (d) inclusive, shall be considered to have been satisfied if City timely gives an Approval
Notice. If any City Condition Precedent is not satisfied, City shall have the right in its sole
discretion either to waive in writing the Condition Precedent in question and proceed with the
purchase or, in the alternative, terminate this Agreement, provided that the Condition Precedent
described in item (h) above may not be waived. The waiver of any Condition Precedent shall not
relieve Seller of any liability or obligation with respect to any representation, warranty, covenant
or agreement of Seller. If City shall not have approved or waived in writing all of the Conditions
Precedent in items (b) — (d) by the end of the Due Diligence Period as evidenced by an Approval
Notice, then this Agreement shall automatically terminate. If, as of the Closing, all of the
Conditions Precedent in items (e) - (j) have not been satisfied or waived with the exception of the
condition set forth in Section 5.1(h) which cannot be waived, then this Agreement shall
automatically terminate.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller the provisions of Section 6.7(b) shall be applicable.

5.2 Cooperation with City

Seller shall reasonably cooperate with City and do all acts as may be reasonably
requested by City with regard to the fulfillment of any Conditions Precedent including, without
limitation, execution of any documents, applications or permits. Seller hereby irrevocably
authorizes City and its Agents to make all inquiries with and applications to any person or entity,
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including, without limitation, any regulatory authority with jurisdiction as City may reasonably
require to complete its due diligence investigations.

5.3 Seller’s Conditions to Closing

The following are conditions precedent to Seller’s obligation to sell the Property pursuant
to this Agreement (collectively, “Seller Conditions Precedent™).

(a) Delivery and execution by City of all monies, items and instruments
required to be delivered by City pursuant to this Agreement;

(b) City’s warranties and representations set forth herein shall be true and
correct in all material respects as of the Closing Date;

(¢) City shall not be in default in the performance of any covenant or
agreement to be performed by City pursuant to this Agreement;

(d) City shall have timely given the Approval Notice in accordance with the
provisions of Section 4.1; and

(e)  The Effective Date shall have occurred on or before September 30, 2020.

The Seller Conditions Precedent set forth in the foregoing subsections (a) through (d) are solely
for the benefit of Seller. The Seller Conditions Precedent contained in Section 5.3(d) shall be
considered satisfied if City timely gives an Approval Notice. If any Seller Condition Precedent
is not satisfied, Seller shall have the right in its sole discretion to either waive in writing the
condition precedent in question and proceed with the transaction, or, in the alternative, terminate
this Agreement.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of City, the provisions of Section 6.7(a) shall be applicable.

5.4 City Financing

Under City’s current plans, City may finance the acquisition of the Property with
proceeds from the issuance, sale and delivery of certificates of participation, a financing
mechanism that will require fee simple title to be taken in the name of a nominee of City (the
“Nominee”) which, as landlord, will lease the Property to City. The Nominee, which will be a
bank or other fiduciary, will act as trustee for holders of the Certificates of Participation. Seller
hereby consents to the use of a nominee to take title, and further consents to City’s assignment to
the Nominee of City’s rights under this Agreement; provided in connection with such assignment
City shall not be released from any of its obligations pursuant to this Agreement. City makes no
representation, warranty or assurance that such certificates will be issued, delivered or sold.
Seller agrees to execute and deliver to City upon request any and all certificates, agreements,
authorizations or other documents as City may reasonably deem necessary or appropriate in
connection with the issuance, delivery and sale of the certificates of participation. Subject to the
foregoing and the other terms and conditions hereof, City may, at its option, initiate a validation
proceeding in superior court with respect to such certificates, in which case the issuance of the
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certificates of participation is conditioned upon a judgment in favor of City, without challenge
and without notice of appeal having been filed, on or before the Closing Date. The availability
or completion of the financing as described above in this Section 5.4 shall not constitute a City
Condition Precedent and the obligations of City pursuant to this Agreement shall not be
conditioned upon such financing.

5.5 Failure of Conditions.

If any of the conditions set forth in Sections 5.1 or 5.3 is not timely satisfied or waived by
the applicable party, for any reason other than the default of City or Seller under this Agreement,
then this Agreement and the rights and obligations of City and Seller shall terminate and be of no
further force or effect except as to those matters as specifically stated in this Agreement to
survive termination, in which case the Title Company is hereby instructed to return promptly to
the party which placed such items into Escrow all funds and documents which are held by the
Title Company on the date of termination.

6. ESCROW AND CLOSING
6.1 Opening of Escrow

Prior to the Effective Date (as defined in Article 12 [General Provisions]), the parties
shall open escrow (“Escrow”) with Title Company. Upon execution of this Agreement the
parties shall deposit into Escrow a fully executed counterpart of this Agreement, and this
Agreement shall serve as instructions to Title Company as the escrow holder for consummation
of the purchase and sale contemplated hereby. Seller and City agree to execute such additional
or supplementary instructions as may be appropriate to enable the escrow holder to comply with
the terms of this Agreement and close the transaction; provided, however, that in the event of any
conflict between the provisions of this Agreement and any additional supplementary instructions,
the terms of this Agreement shall control.

6.2 Closing Date

The consummation of the purchase and sale contemplated hereby (the “Closing”) shall be
held and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at One Embarcadero Center, Suite 250,

San Francisco, California 94111, on September 30, 2020, or on such earlier date as City and
Seller may mutually agree in writing (the “Closing Date”), subject to the provisions of Article 5
[Conditions Precedent]. The Closing shall occur no later than 10:00 A.M. on the Closing Date.
The Closing Date may not be extended without the prior written approval of both Seller and
City, except as otherwise expressly provided in this Agreement. Except in the event of a default
by either Seller or City in which event the provisions of Section 6.7 shall be applicable, in the
event the Closing does not occur on or before the Closing Date, Title Company shall, unless it is
notified by both parties to the contrary within five (5) days after the intended Closing Date,
return to the depositor thereof items which may have been deposited hereunder. Any such return
shall not, however, limit the provisions hereof or otherwise relieve either party hereto of any
liability it may have for its wrongful failure to close. Notwithstanding the above provisions to
the contrary Seller, upon giving prior written notice (“Extension Notice”) to City, at least ten
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(10) days prior to the date then scheduled for Closing shall be entitled to extend the date for
closing for up to sixty (60) days. The date to which the Closing shall be extended shall be set
forth by Seller in the Extension Notice.

6.3 Seller’s Delivery of Documents

At or before the Closing, Seller shall deliver to City, or the Nominee, through Escrow,
the following:

(a) a duly executed and acknowledged Deed;

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

(c) a properly executed California Franchise Tax Board Form 590 certifying
that Seller is a California resident if Seller is an individual or Seller has a permanent place of
business in California or is qualified to do business in California if Seller is a corporation or

other evidence satisfactory to City that Seller is exempt from the withholding requirements of
Section 18662 of the State Tax Code;

(d) such resolutions, authorizations, trust certifications or agreements relating
to Seller the Title Company may reasonably require to demonstrate the authority of Seller to
enter into this Agreement and consummate the transactions contemplated hereby;

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

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

6.4 City’s Delivery of Documents and Funds

At or before the Closing, City, or the Nominee, shall deliver to Seller through Escrow the
following: :

(a) an acceptance of the Deed executed by City’s Director of Property;
(b) a closing statement in form and content satisfactory to City and Seller; and
(c) the Purchase Price, as provided in Article 2 hereof.

6.5 Other Documents

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

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

6.7 Default

(a) FROM AND AFTER THE LATER OF THE EFFECTIVE DATE OR
EXPIRATION OF THE DUE DILIGENCE PERIOD, IN THE EVENT THE SALE OF THE
PROPERTY AS CONTEMPLATED HEREUNDER IS NOT CONSUMMATED DUE TO A
MATERIAL DEFAULT OF CITY, THE SUM OF THREE HUNDRED THOUSAND
DOLLARS ($300,000) (“LIQUIDATED SUM”) SHALL BE PAID BY CITY TO SELLER
AND RETAINED BY SELLER AS LIQUIDATED DAMAGES. THE PARTIES
ACKNOWLEDGE THAT SELLER'S ACTUAL DAMAGES IN THE EVENT THAT THE
SALE IS NOT CONSUMMATED WOULD BE EXTREMELY DIFFICULT OR
IMPRACTICABLE TO DETERMINE. THEREFORE, BY SEPARATELY EXECUTING
THIS SECTION 6.7(a) BELOW, THE PARTIES ACKNOWLEDGE THAT THE
LIQUIDATED SUM HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS THE
PARTIES' REASONABLE ESTIMATE OF SELLER'S DAMAGES AND AS SELLER'S
EXCLUSIVE REMEDY AGAINST CITY IN THE EVENT THE CLOSING DOES NOT
OCCUR DUE TO CITY'S DEFAULT AND AS SELLER'S SOLE AND EXCLUSIVE
REMEDY AGAINST CITY ARISING FROM SUCH FAILURE OF THE SALE TO
CLOSE. SELLER'S RETENTION OF THE LIQUIDATED SUM AS LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY UNDER
CALIFORNIA CIVIL CODE SECTION 3275 OR 3369, BUT INSTEAD, IS INTENDED TO
CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO SECTIONS 1671,
1676 AND 1677 OF THE CALIFORNIA CIVIL CODE. SELLER HEREBY WAIVES THE
PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 3389 WITH RESPECT TO ANY
DEFAULT BY CITY OF ITS OBLIGATIONS TO CLOSE THE TRANSACTION.

SELLER HEREBY WAIVES THE RIGHT OF SPECIFIC PERFORMANCE WITH
RESPECT TO ANY BREACH OR DEFAULT BY CITY UNDER THIS AGREEMENT. IN
NO EVENT SHALL THIS SECTION 6.7(a) LIMIT THE DAMAGES RECOVERABLE BY
EITHER PARTY AGAINST THE OTHER PARTY DUE TO (A) THE OTHER PARTY'S
OBLIGATION TO INDEMNIFY SUCH PARTY IN ACCORDANCE WITH THIS
AGREEMENT FOR INDEMNIFIED MATTERS NOT ARISING DIRECTLY FROM A
PARTY’S DEFAULT UNDER THIS AGREEMENT, OR (B) THIRD PARTY CLAIMS
NOT ARISING DIRECTLY IN CONNECTION WITH CITY'S DEFAULT AS
REFERENCED ABOVE IN THIS SECTION 6.7(a). BY EACH SEPARATELY
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7.

EXECUTING THIS SECTION 6.7(a) BELOW, CITY AND SELLER ACKNOWLEDGE
THAT THEY HAVE READ AND UNDERSTOOD THE ABOVE PROVISION
COVERING LIQUIDATED DAMAGES, AND THAT EACH PARTY WAS
REPRESENTED BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THIS
LIQUIDATED DAMAGES PROVISION AT THE TIME THIS AGREEMENT WAS
EXECUTED.

i

City Initials Seljer's Initials

(b) In the event the sale of the Property as contemplated hereunder is not
consummated due to Seller's default hereunder, City shall be entitled, as its sole remedies,
either (a) to terminate this Agreement, or (b) to enforce specific performance of Seller's
obligation to convey the Property to City in accordance with the terms of this Agreement
including, without limitation, the obligation of Seller to deliver the documents required of
Seller to be delivered at the Closing pursuant to the provisions of Section 6.3, it being
understood and agreed that the remedy of specific performance shall not be available to
enforce any other obligation of Seller hereunder. If City elects to terminate this
Agreement, (i) Seller shall reimburse City for the documented out-of-pocket expenses
incurred by City in connection with this transaction, including, but not limited to, attorneys'
and environmental consultants' fees and costs subject, however, to a maximum aggregate
amount of Twenty Thousand Dollars ($20,000), and (ii) Seller shall be released from any and
all further liability for Seller's default hereunder, except as to those matters specifically stated
in this Agreement to survive termination. City shall be deemed to have elected to terminate
this Agreement and receive its out-of-pocket expenses if City fails to file suit for specific
performance against Seller in a court having jurisdiction in the county and state in which the
Real Property is located, on or before one hundred twenty (120) days following the date upon
which Closing was to have occurred.

EXPENSES AND TAXES

7.1 Apportionments

The following are to be apportioned through Escrow as of the Closing Date:
(a) Utility Charges |

Seller shall cause all the utility meters to be read on the Closing Date, and will be

responsible for the cost of all utilities used prior to the Closing Date. All utility deposits paid by
Seller shall remain the property of Seller and City shall reasonably cooperate to cause such
deposits to be returned to Seller to the extent Seller is entitled thereto.

(b) Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or

periodic permit or inspection fees (calculated on the basis of the period covered), and liability for

12





DocuSign Envelope ID: EAO9EOC1-AGE6G-49E1-AF63-00C248A52392

other normal Property operation and maintenance expenses and other recurring 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 cost of the
endorsements thereto, and escrow and recording fees. It is acknowledged and agreed that no
transfer tax is payable with respect to the subject transaction and notwithstanding any assignment
by City to a Nominee or other assignee Seller shall have no obligation to pay any transfer tax and
in the event that any such tax is payable with respect to the Closing City or Nominee or
applicable assignee shall be obligated to pay the transfer tax. Seller shall be responsible for all
costs incurred in connection with the prepayment or satisfaction of any loan, bond or other
indebtedness secured by the Property including, without limitation, any prepayment fees,
penalties or charges. Any other costs and charges of the escrow for the sale not otherwise
provided for in this Section or elsewhere in this Agreement shall be allocated in accordance with
the closing customs for San Francisco County, as determined by Title Company.

7.3 Real Estate Taxes and Special Assessments

General real estate taxes payable for the tax year prior to the year of Closing and all prior
years shall be paid by Seller at or before the Closing. General real estate taxes payable for the
tax year of the Closing shall be prorated through escrow by Seller and City as of the Closing
Date. At or before the Closing, Seller shall pay the full amount of any special assessments
against the Property, including, without limitation, interest payable thereon, applicable to the
period prior the Closing Date provided that the. obligation of Seller with respect to assessments
on the Property shall be limited to any delinquent and current installments, which current
installments shall be prorated through Escrow and Seller shall have no obligation to pay any
amount with respect to any such assessments other than the delinquent and prorated current
installments. Any refund in connection with real estate taxes related to the Property attrlbutable
to the period prior to the Closing Date shall be paid to Seller.

7.4 Preliminary Closing Adjustment

Seller and City shall jointly prepare a preliminary Closing adjustment on the basis of the
sources of income and expenses, and shall deliver such computation to Title Company prior to
Closing.

7.5 Post-Closing Reconciliation

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

7.6 Survival

The provisions of this Section 7 shall survive the Closing.
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8. REPRESENTATIONS AND WARRANTIES
8.1 No Representations or Warranties by Seller.

Except as expressly set forth in this Agreement, Seller has not made any warranty or
representations, expressed or implied, written or oral, concerning the Property.

8.2 Representations and Warranties of Seller
Seller represents and warrants to and covenants with City as follows:

(a) To the best of Seller’s knowledge, there are no material violations of any
laws, rules or regulations applicable to the Property, except such violations that would be
cured by the discontinuation of all business operations at the Property and the demolition of
all remaining Improvements on the Land, or as disclosed by the documents listed on Exhibit
E.

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

(¢) To Seller’s best knowledge, there are no easements or rights of way which
have been acquired by prescription or which are otherwise not of record with respect to the
Property, and there are no easements, rights of way, permits, licenses or other forms of
.agreement which afford third parties the right to traverse any portion of the Property to gain
access to other real property. There are no disputes with regard to the location of any fence or
other monument of the Property’s boundary nor any claims or actions involving the location
of any fence or boundary.

(d) There is no litigation pending or, after due and diligent inquiry, to the best
of Seller’s knowledge, threatened, against Seller or any basis therefor that arises out of the
ownership of the Property or that might detrimentally affect the use or operation of the
Property for its intended purpose or the value of the Property or the ability of Seller to
perform its obligations under this Agreement.

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

() Seller represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it shall immediately notify the
City of same and the reasons therefore together with any relevant facts or information
requested by City. Any such suspension, debarment, discipline or prohibition may result in
the termination or suspension of this Agreement.
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(g) Except with respect to matters disclosed in any environmental report(s) and
other information obtained by City during the Due Diligence Period or previously
(collectively, the “Environmental Reports™), to Seller’s knowledge, (i) Seller has not
received any written notice from any governmental authority of any current violation of any
Environmental Law (as hereinafter defined) relating to the Property; (ii) during Seller’s
ownership, there has been no release of any Hazardous Material in, on or under the Property;
and (iii) no claim, investigation, administrative order, consent order and agreement, litigation,
or settlement with respect to release or threatened release of any Hazardous Material is to the
best of Seller’s knowledge pending or threatened in writing with respect to the Property, and
there is no inquiry by any governmental agency other than the City (including, without
limitation, the California Department of Toxic Substances Control or the Regional Water
Quality Control Board) with respect to the presence of Hazardous Material in, on or under, the
Property, or the migration of Hazardous Material from or to other property. Notwithstanding
any provisions of this Agreement to the contrary including without limitation, the provisions
of this Section 8.2(g) City acknowledges the investigation by City and the proceedings and
governmental action that occurred or may have occurred with respect to such matters. As
used herein, the following terms shall have the meanings below:

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

(i) “Hazardous Material” shall mean any material that, because of its
quantity, concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or safety or to
the environment. Hazardous Material includes, without limitation, any material or substance
defined as a “hazardous substance,” or “pollutant” or “contaminant” pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA?”, also commonly known as the “Superfund” law), as amended, (42 U.S.C.

Section 9601 et seq.) or pursuant to Section 25281 of the California Health & Safety Code; any
“hazardous waste” listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials whether or not such materials are part of the structure
of the Improvements or are naturally occurring substances on or about the Property; petroleum,
including crude oil or any fraction thereof, natural gas or natural gas liquids; and “source,”
“special nuclear” and “by-product” material as defined in the Atomic Energy Act of 1985, 42
U.S.C. Section 3011 et seq.

(iii) “Release” or “threatened release” when used with respect to
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or
inside any of the improvements, or in, on, under or about the Property. Release shall include,
without limitation, “release” as defined in Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601).
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(h) There are now, and at the time of Closing will be, no leases or other
occupancy agreements affecting any of the Property. At the time of Closing there will be no
outstanding written or oral contracts made by Seller for any of the Improvements that have not
been fully paid for and Seller shall cause to be discharged all mechanics’ or materialmen’s
liens arising from any labor or materials furnished to the Property at the request of Seller prior
to the time of Closing. There are no obligations of Seller which will be binding upon City
after Closing pursuant to any lease or service contract or other like contract.

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

8.3 Representations of City

City represents and warrants to and covenants with Seller that City is in possession and/or
otherwise in receipt of the documents listed on Exhibit F attached hereto and that City shall be
deemed to be aware of and otherwise know, for purposes of this Agreement, the information and
disclosures with respect to the Property contained in any of such documents.

8.4 Indemnity

Seller, on behalf of itself and its successors and assigns, hereby agrees to indemnify,
defend and hold harmless City, its Agents and their respective successors and assigns, from and
against any and all liabilities, claims, demands, damages, liens, costs, penalties, losses and
expenses, including, without limitation, reasonable attorneys’ and consultants’ fees, resulting
from any material misrepresentation or breach of any representation or warranty made by Seller
pursuant to the provisions of Section 8.2, or any third party liability incurred by City relating to a
material breach of any covenant made by Seller in this Agreement or in any document,
certificate, or exhibit given or delivered to City pursuant to the Closing. The foregoing
indemnity includes, without limitation, costs incurred in connection with the investigation of site
conditions and all activities required to locate, assess, evaluate, remediate, cleanup, remove,
contain, treat, stabilize, monitor or otherwise control any Hazardous Material, excluding any
consequential or punitive damages. The indemnification 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.

8.5 Knowledge.

References to the “knowledge” of Seller and phrases of similar import shall refer only to the
current actual (not constructive) knowledge of Seller, and shall not be construed, by imputation
or otherwise, to refer to the knowledge of any affiliate of Seller, to any property manager, or to
any other officer, agent, manager, representative or employee of Seller or any affiliate thereof or
to impose upon such person any duty to investigate the matter to which such actual knowledge,
or the absence thereof, pertains. Seller represents that Seller is the person primarily responsible
for the management and operation of the Property.
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9.

RISK OF LOSS AND POSSESSION
9.1 Risk of Loss

If any of the Land or Improvements is damaged or destroyed prior to the Closing Date, or

if condemnation proceedings are commenced against any of the Property, then the rights and
obligations of Seller and City hereunder shall be as follows:

(a) If the cost of such damage or destruction would equal or exceed One
Million Dollars ($1,000,000) or if condemnation proceedings are commenced against any of
the Property, then, City shall have the right, at its election, to terminate this Agreement in its
entirety, or to not terminate this Agreement and purchase the Property. City shall have
thirty (30) days after Seller notifies City that an event described in this Subsection (a) has
occurred to make such election by delivery to Seller of an election notice. City’s failure to
deliver such notice within such thirty (30)-day period shall be deemed City’s election to
terminate this Agreement in its entirety. If this Agreement is terminated in its entirety
pursuant to this Subsection (a) by City’s delivery of notice of termination to Seller, then City
and Seller shall each be released from all obligations hereunder. If City elects not to terminate
this Agreement, this Agreement shall remain in full force and effect, the Purchase Price shall
remain unmodified and in the event of a condemnation Seller shall assign to City and the City
shall be entitled to receive and keep all awards for the taking by eminent domain which accrue
to Seller. )

9.2 Insurance

Through the Closing Date, Seller shall maintain or cause to be maintained, at no cost or

expense to City the insurance summarized on the Insurance Certificates attached hereto as
Exhibit F.

10.

9.3 Possession

Possession of the Property shall be delivered to City on the Closing Date.
MAINTENANCE; CONSENT TO NEW CONTRACTS

10.1 Maintenance of the Property by Seller

Between the date of Seller’s execution of this Agreement and the Closing, Seller shall

maintain the Property in good order, condition and repair, reasonable wear and tear excepted,
and shall make all repairs, maintenance and replacements of the Improvements and otherwise
operate the Property in the same manner as before the making of this Agreement, as if Seller
were retaining the Property. It is acknowledged and agreed that significant deferred maintenance
and condition issues exist with respect to the Improvements and notwithstanding any provision
to the contrary, Seller shall have no obligation to make any replacements with respect to the
Improvements or otherwise improve the condition of the Improvements.
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10.2 City’s Consent to New Contracts Affecting the Property; Termination
of Existing Contracts

After the execution of this Agreement by City and Seller, Seller shall not enter into any
lease or contract pertaining to the Property without in each instance obtaining City’s prior written
consent thereto in City’s sole and absolute discretion. Seller shall terminate prior to the Closing,
at no cost or expense to City, any and all management agreements affecting the Property that
City does not agree in writing prior to the Closing to assume.

11. LIMITATIONS ON REPRESENTATIONS AND WARRANTIES.
11.1 No Reliance on Documents

Except as expressly stated herein, Seller makes no representation or warranty as to the
truth, accuracy or completeness of any materials, data or information delivered by Seller or its
agents to City in connection with the transaction contemplated herby. City acknowledges and
agrees that, except as may be expressly stated herein, all materials, data, and information
delivered by Seller to City in connection with the transaction contemplated hereby are provided
to City as a convenience only and that any reliance on or use of such materials, data, or
information by City shall be at the sole risk of City. Neither Seller nor any affiliate of Seller
shall have any liability to City for any inaccuracies in or omission from any third party reports
delivered by Seller to City.

11.2  As-Is Sale

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT AND ANY
CLOSING DOCUMENTS, SELLER IS NOT MAKING AND HAS NOT AT ANY TIME
MADE ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING, BUT NOT
LIMITED TO, ANY WARRANTIES OR REPRESENTATIONS AS TO HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

CITY ACKNOWLEDGES AND AGREES THAT UPON CLOSING SELLER SHALL SELL
AND CONVEY TO CITY AND CITY SHALL ACCEPT THE PROPERTY “AS IS, WHERE
IS, WITH ALL FAULTS”, EXCEPT TO THE EXTENT EXPRESSLY PROVIDED
OTHERWISE IN THIS AGREEMENT OR ANY CLOSING DOCUMENT. CITY HAS NOT
RELIED AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND BY,
ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTIES, STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PROPERTY OR
RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
OFFERING PACKAGES DISTRIBUTED WITH RESPECT TO THE PROPERTY) MADE OR
FURNISHED BY SELLER, OR ANY AGENTS REPRESENTING OR PURPORTING TO
REPRESENT SELLER, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INDIRECTLY, ORALLY OR IN WRITING, UNLESS SPECIFICALLY SET FORTH IN THIS
AGREEMENT. CITY ALSO ACKNOWLEDGES THAT THE PURCHASE PRICE
REFLECTS AND TAKES INTO ACCOUNT THAT THE PROPERTY IS BEING SOLD
“AS-IS.”
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CITY REPRESENTS TO SELLER THAT CITY HAS CONDUCTED, OR WILL CONDUCT
PRIOR TO CLOSING, SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING BUT
NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF,
AS CITY DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONEXISTENCE OF
CURATIVE ACTION TO BE TAKEN WITH RESPECT TO ANY HAZARDOUS OR TOXIC
SUBSTANCES ON, UNDER OR DISCHARGED FROM THE PROPERTY, AND WILL
RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BY OR
ON BEHALF OF SELLER OR ITS AGENTS WITH RESPECT THERETO, OTHER THAN
SUCH REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER AS ARE
EXPRESSLY SET FORTH IN THIS AGREEMENT OR ANY CLOSING DOCUMENT.
UPON CLOSING, CITY SHALL ASSUME THE RISK THAT ADVERSE MATTERS,
INCLUDING BUT NOT LIMITED TO, CONSTRUCTION DEFECTS AND ADVERSE
PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY CITY'S INVESTIGATIONS, AND CITY, UPON CLOSING (EXCEPT
WITH RESPECT TO THE EXPRESS REPRESENTATIONS AND WARRANTIES OF
SELLER SET FORTH IN THIS AGREEMENT), SHALL BE DEEMED TO HAVE WAIVED,
RELINQUISHED AND RELEASED SELLER (AND SELLER'S OFFICERS, DIRECTORS,
TRUSTEES, MANAGERS, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES, AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) FROM AND AGAINST ANY
AND ALL CLAIMS, DEMANDS, CAUSES OF ACTION (INCLUDING CAUSES OF
ACTION IN TORT, SPECIFICALLY EXCLUDING FRAUD), LOSSES, DAMAGES,
LIABILITIES, COSTS AND EXPENSES (INCLUDING REASONABLE ATTORNEYS'
FEES) OF ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, WHICH
CITY MIGHT HAVE ASSERTED OR ALLEGED OR WHICH CITY MAY IN THE FUTURE
ASSERT OR ALLEGE AGAINST SELLER (AND SELLER'S OFFICERS, DIRECTORS,
MANAGERS, TRUSTEES, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) AT ANY TIME BY REASON
OF OR ARISING OUT OF ANY LATENT OR PATENT CONSTRUCTION DEFECTS OR
PHYSICAL CONDITIONS, VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND
ALL OTHER ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS
REGARDING THE PROPERTY INCLUDING, WITHOUT LIMITATION, ANY MATTERS
ARISING OUT OF OR RELATING IN ANY FASHION TO THE ENVIRONMENTAL
CONDITION OF THE PROPERTY AS REFERENCED IN SECTION 8.2(g) ABOVE.

IN CONNECTION WITH THE ABOVE WAIVERS AND RELEASE, CITY HEREBY
WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542 WHICH
PROVIDES THAT:
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“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN
BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

City’s Initials
11.3 Material Change

Seller shall promptly notify City of any change in any condition with respect to the
Property or any event or circumstance which makes any representation or warranty of Seller as
set forth in Section 8.2 of this Agreement materially untrue or misleading or any covenant of
Seller under this Agreement incapable of being performed. In no event shall Seller be liable to
City for, or be deemed to be in default pursuant to this Agreement by reason of any inaccuracy of
representation or warranty which results from any change that occurs between the date of this
Agreement and the Closing Date which is (i) expressly permitted under the terms of this
Agreement, or (ii) is beyond the reasonable control of Seller to prevent; provided, however, that
the occurrence of a material change which is not permitted hereunder shall constitute the non-
fulfillment of the condition set forth in Section 5.1(e) hereof. If, in spite of such nonfulfillment
of the condition set forth in such Section 5.1(e), the Closing occurs, Seller's representatives and
warranties as set forth in this Agreement shall be deemed to have been modified by all
statements made in a notice or notices of modification as given by Seller to City pursuant to this
Section 11.3.

11.4  Survival of Seller's Representations and Warranties

The representations and warranties of Seller set forth in Section 8.2 (as such may have
been updated as of the Closing in accordance with Section 11.3) of this Agreement shall survive
the Closing for a period of six (6) months (the “Limitation Period”). No post-Closing claim for
a breach of any representation or warranty of Seller shall be actionable or payable if the breach
in question results from or is based on a condition, state of fact or other matter which was
actually known to City prior to Closing. In addition, Seller shall have no liability for a breach of
any representation unless the valid claims for all such breaches collectively aggregate more than
Fifty Thousand Dollars ($50,000), in which event the full amount of such valid claims shall be
actionable up to the Maximum (as defined below). City shall provide written notice to Seller
containing a description of the specific nature of such breach prior to the expiration of the
Limitation Period and any action must be commenced by City against Seller within ninety (90)
days following the expiration of the Limitation Period. As used herein the term “Maximum”
should mean the total aggregate amount of One Hundred Thousand Dollars ($100,000).

11.5 Swurvival of Limitations

The provisions of this Section 11 shall survive Closing or any termination of this
Agreement.
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12. GENERAL PROVISIONS
12.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and given by email to the applicable email addresses listed below, or such
other email address as may be provided from time to time. Any notice given by email shall be
effective if transmitted on a business day before 5:00 p.m. California time with a copy of the
electronic mail notice together with evidence of a successful transmission indicating the date and
time of transmission (which may be a copy of the electronic mail) available for review on the
request of the recipient. Any notice given by the attorney for either Seller or Buyer, as the case
may be, shall constitute an effective notice as given by the applicable party and addressed as
follows:

City: Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 444 6™ Street
Email: Andrico.Penich@sfgov.org

with copy to:

Deputy City Attorney

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102-4682

Re: 444 6™ Street

Email: Heidi.Gewertz@sfcityatty.org

Seller: Myung Chun
2380 Rosewood Drive
San Bruno, CA 94066
Re: 444 6 Street
Email: joyceechun@gmail.com

With a copy to: Walter Merkle, Esq.
Arent Fox LLP
55 Second Street, 21% Floor
San Francisco, CA 94105
Email: Walter.Merkle@arentfox.com
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12.2 Brokers and Finders

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

12.3 Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assigns. City shall have the right, upon
notice to Seller, to assign its right, title and interest in and to this Agreement to the Nominee or
one (1) or more assignees at any time before the Closing Date.

124 Amendments

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

12.5 Continuation and Survival of Representations and Warranties

All representations and warranties by the respective parties contained herein or made in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
indemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the
context requires, beyond any termination of this Agreement.

12.6 Governing Law

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

12.7 Merger of Prior Agreements

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

12.8 Parties and Their Agents; Approvals

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

12.9 Interpretation of Agreement

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

12.10 Attorneys’ Fees

In the event that either party hereto fails to perform any of its obligations under this
Agreement or in the event a dispute arises concerning the meaning or interpretation of any
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as
the case may be, shall pay the prevailing party reasonable attorneys’ and experts’ fees and costs,
and all court costs and other costs of action incurred by the prevailing party in connection with
the prosecution or defense of such action and enforcing or establishing its rights hereunder
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement,
reasonable attorneys’ fees of the City’s Office of the City Attorney shall be based on the fees
regularly charged by private attorneys with the equivalent number of years of experience in the
subject matter area of the law for which the City Attorney’s services were rendered who practice
in the City of San Francisco in law firms with approximately the same number of attorneys as
employed by the Office of the City Attorney. The term “attorneys’ fees” shall also include,
without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for
which such fees were incurred. The term “costs” shall mean the costs and expenses of counsel to
the parties, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.
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12.11 Sunshine Ordinance

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

12.12 Conflicts of Interest

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

12.13 Notification of Limitations on Contributions

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

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

12.14 Non-Liability of City Officials, Employees and Agents

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

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

12.16 Effective Date

As used herein, the term “Effective Date” shall mean the later of (i) the date on which
the City’s Board of Supervisors and Mayor enact a resolution approving and authorizing this
Agreement and the transactions contemplated hereby, and (ii) the date on which this Agreement
is executed by both parties.

12.17 Severability

If any provision of this Agreement or the application thereof to any person, entity or

circumstance shall be invalid or unenforceable, the remainder of this Agreement, or the

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

12.18 Agreement Not to Market Prior to Effective Date

Seller agrees that unless and until this Agreement terminates pursuant to its terms, Seller
shall not negotiate with any other parties pertaining to the sale of the Property and shall not
market the Property to third parties.

12.19 Acceptance of Agreement by Seller

This Agreement shall be null and void unless Seller accepts it and returns to City four (4)
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on ,
2020.

12.20 Cooperative Drafting.

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

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

12.21 1031 Exchange

Seller may, at its option, elect to have the Property transferred as part of a tax-deferred
exchange pursuant to U.S. Internal Revenue Code Section 1031 (the “Code”). The completion
of the exchange is not a condition to the Closing. In order to facilitate the exchange, each party
shall cooperate with the other, at Seller’s sole cost and expense, and shall execute, acknowledge
and deliver any and all documents that Seller may reasonably request to any intermediary that
Seller may direct; provided, however, that City shall not have any obligation whatsoever to (a)
incur any escrow, title, brokerage or any other costs, expenses or any liability whatsoever,
directly or indirectly, in connection with or arising out of Seller’s exchange, or (b) take title to
any property, other than the Property. Seller shall indemnify, defend and hold City harmless
from any and all costs, expenses, liability and all other claims, whatever the nature thereof, that
City may incur or be subject to as a result of participating in Seller’s exchange, which indemnity
shall survive the execution and delivery of this Agreement and the Closing, or if the context
requires, beyond any termination of this Agreement. In no event shall the Closing be delayed as
a result of the exchange. It shall be Seller’s sole responsibility to determine whether the property
exchanged qualifies as “like-kind” within the meaning of the Code. Seller shall be solely
responsible for the tax consequences of its exchange and City shall not have any obligation or
liability to Seller in connection with Seller’s exchange.

13. Definitions.

Accepted Conditions of Title has the meaning set forth in Section 5.1(@)(ii) ...cveveveerrrereruererennn 5
Agents has the meaning set forth in Section 12.8 ........c.ccecveeierevireeererieieeceeeeieeesaseeressese e 23
Agreement has the meaning set forth in the Opening Paragraph .........cceceveeeevverncccccnirenenncnen. 1
ALTA Supplement has the meaning set forth in Section 5.1(2)(111) +..eerereererrereeranreereerenesrerecnnas 6
Approval Notice has the meaning set forth in Section 4.1 ......c.c.cocvcevereercrcennnernecrnineeeseseens 4
Appurtenances has the meaning set forth in Section 1.1(C)...cccverreererrererrerereereeeeieseseseresesessesaens 1
Buyer has the meaning set forth in the Opening Paragraph..........ccocoveceeveeerrreneerirereerenensneneecncs 1
CERCLA has the meaning set forth in Section 8.2(2)(i1) ....ccervererereererrererererererreessrereeeeseeenenns 15
City Conditions Precedent has the meaning set forth in Section 5.1 .....cccceveeveeeererrerivereneeerereneens 5
City has the meaning set forth in the Opening Paragraph ..........cccceevereciecrcecnennirererseeenenveneenee 1
Closing Date has the meaning set forth in SECtion 6.2 .......cc.cceevevererererircnereresenenrreseeriseereeesnnnes 10
Closing has the meaning set forth in SECtION 6.2 ......cccvvvverrriererrenrecnieresesererererressssesseessesesnens 9
Deed has the meaning set forth in SECtion 3. 1......cccvvveeereiriiiereeeeeereeceereeereereereeseesreesaeeseessensens 2
Documents has the meaning set forth in Section 5.1(d) ....ceeeeveeeerrererierereresirenrserereseerseseesesenees 6
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Due Diligence Date has the meaning set forth in Section 4.1.........ccoeevereeiveeevrerereriiececeesenes 3
Due Diligence Period has the meaning set forth in Section 4.1 .......c.cevevrmeeeveerveiereeeereeeeeeeennen .3
Effective Date has the meaning set forth in Section 12.16 .......ccccveviveireeieeereeeeeeeeeesreeeae e 25
Environmental Laws has the meaning set forth in Section 8.2(2)(1) ....ccecrerverveereeireerrreeerereeeenes 15
Environmental Reports has the meaning set forth in Section 8.2(g) «.....ovvvvererveeserereecereenene 15
Escrow has the meaning set forth in SECtion 6.1............cocveeerieeieeiiiireeeeieeeeeeeeeeeerte e s s seeeen 9
Extension Notice shall have the meaning ascribed in Section 6.2..........coueuveeeeereevereviereesesereennns 10
Federal Tax Code has the meaning set forth in Section 2.2(C) ...cceeeeeererieveeereeeerireeiereieeseenes 2
Hazard Areas has the meaning set forth in SECtion 4.2 .........ccooveeviemeeevireceeniireeeeeeeeeeeeeeeeseeeaens 4
Hazardous Material has the meaning set forth in Section 8.2(2)(i1) ...cccvoverreeerrireereeererercinnnns 15
Improvements has the meaning set forth in Section 1.1(b).....ceevereieeeeeceeeeririeerieceeeeseeeeennes I
Land has the meaning set forth in Section 1.1(2).....ccvevervrrrrereeeeeeereeeereceeeeeressests e 1
Limitation Period has the meaning set forth in Section 11.4......c.ovevvreeioiniveeeiriieiveseeeeeeeeeenene 20
Liquidated Sum has the meaning set forth in Section 6.7...........ccccererereeemrnineecceeiereeseeeeeeene. 15
NHDS has the meaning set forth in SECtON 4.2 ........ccoviviuiriieeeeeirereece ettt e e 4
Nominee has the meaning set forth in SECHON 5.4 ........veeevevivreeeeeeeieeeceee et s s eeseeeeeseeens 9
Objection Exceptions has the meaning set forth in Section 5.1(2)(iV) ...evvevveeceeeeeeerreeeeeresenes 6
Preliminary Report has the meaning set forth in Section 5.1(2)(1) ...ocvvveerreveeeeereereereeeeresesreenns 5
Property has the meaning set forth in SECtion 1.1(C) ...eevevvecveeereeeiieirieeserer et esceeeseeeeseesnesene 1
Purchase Price has the meaning set forth in SEction 2.1.......ce.eeveveeeueeeeccieiereeee e 1
Release shall have the meaning set forth in Section (1ii)........eevererveeecrireeeeiieicsereners e 16
Reporting Requirements has the meaning set forth in Section 6.6............ccoeeeeeeeevrceereneneernnne 11
Seller Conditions Precedent has the meaning set forth in Section 5.3.....cccouvvevevevereeeeeereeeeeenenns 8
Seller has the meaning set forth in the Opening Paragraph............cceuevevveivernvicecereeieceeneesseseeenens 1
State Tax Code has the meaning set forth in SECtion 2.2(C)....covvrererruereverereereeesesresseeeeeeeeeesasaens 2
Survey has the meaning set forth in Section 5.1(a)(111)....eevereereererieeretieieeeeseceseesseeeeeseseseseesesenns 5
Title Company has the meaning set forth in S€ction 3.2.......cceeivieeieveeeneeccerececeseeeeeeseseneneenes 3
Title Notice shall have the meaning ascribed in Section 5.1(a)(IV) .....evvveeeeeeeeeeeeersrreeeeeeeereeeeene 6
Title Policy has the meaning set forth in SECtion 3.2.......c.cveueveeceieieeceereee e es v eeeenes 3

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

Seller:

Myung Chun

City:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
ANDRICO Q. PENICK
Director of Property

Date:

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

[— DocuSigned by:

AEEOZOMERAO.Ad-Ed
SEFO7 Sl

By:

Heidi Gewertz
Deputy City Attorney
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EXHIBIT A
LEGAL DESCRIPTION

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

Beginning at a point on the Southerly line of Sixth Street, distant thereon 268.75 feet Southeasterly from the
Southeasterly line of Harrison Street, and thence running Southeasterly along said line of Sixth Street 31.25 feet;
thence at a right angle Southwesterly 165 feet to the Northwesterly line of Harriet Street; thence at a right angle
Northwesterly along said line of Harriet Street 31.25 feet; thence at a right angle Northeasterly 165 to the point of
beginning.

APN: Lot 045, Block 3759

AFDOCS/21552905.5





DocuSign Envelope ID: EAO9EOC1-AGE6G-49E1-AF63-00C248A52392

EXHIBIT B
GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

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

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

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

GRANT DEED
(Assessor’s Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

, hereby grants to
the CITY AND COUNTY OF SAN FRANCISCO a municipal corporation, the real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the “Property”).

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

[SIGNATURES ON FOLLOWING PAGE]
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Executed as of this day of ,20
, a
, By:
NAME
Its:
, By:
NAME
Its:

AFDOCS/21552905.5
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) ss
County of San Francisco )
On , before me, , a notary public in and
for said State, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature (Seal)

AFDOCS/21552905.5
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CERTIFICATE OF ACCEPTANCE

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

Dated: By:

" Andrico Q. Penick
Director of Property

B-4
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EXHIBIT C

CERTIFICATE OF TRANSFEROR OTHER THAN AN INDIVIDUAL
(FIRPTA AFFIDAVIT)

(TO BE ATTACHED)

C-1
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EXHIBIT D
DELIVERED DOCUMENTS
1. Preliminary Title Report
2. Insurance Certificates
D-1
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Exhibit E
INSURANCE CERTIFICATE

E-1
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Exhibit F
CITY ACKNOWLEDGED DOCUMENTS

1. Preliminary Mitigated Negative Declaration (“PMND”) which includes Environmental
disclosures.

2. Preliminary Title Report dated January 20, 2020

AFDOCS/21552905.5
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" 49 South Van Ness Avenue, Suite 1400
Pl San Francisco San Francisco, CA 94103

annlng 628.652.7600

www.sfplanning.org

GENERAL PLAN REFERRAL

September 3, 2020

Case No.: 2020-006771GPR

Block/Lot No.: 3759/045

Project Sponsor:  Jeff Suess

Applicant: Jeff Suess - (415) 554-9860
jeff.suess@sfgov.com

City and County of San Francisco, Real Estate Division
25Van Ness Avenue, Suite 400
San Francisco, CA 94102

Staff Contact: Malena Leon-Farrera - (628) 652-7474
malena.leon-farrera@sfgov.org

Recommended By: /@Cé 7%

Rich Hillis, Director of Planning

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

Project Description

The Real Estate Division is proposing to acquire the land and building located at 444 6™ Street (the “Property”).
The Property consists of approximately 5,156 sq. ft. in a single-story masonry building on approximately 5,156 sf.
ft. of land.

The Property’s current land use is industrial — warehouse/wholesale distribution; is within the Service/Arts/Light
Industrial (SALI) zoning district. The property is vacant; it’s previous occupant was the SF Deputy Sheriff
Association.

The property is now being acquired for a yet to be determined project and the property will not be modified in

any way without obtaining further Planning Department approvals. These approvals may include a new General
Plan Referral and additional environmental review.

P XEEFEE Para informacién en Espafiol llamar al Para saimpormasyon sa Tagalogtumawagsa  628.652.7550
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Environmental Review

Real estate transaction only. Not defined as a project under CEQA Guidelines Sections 15378 and 15060(c)(2)
because it would not result in a direct or indirect physical change in the environment.

General Plan Compliance and Basis for Recommendation

As described below, the proposed avigation easement to CCSF is consistent with the Eight Priority Policies of
Planning Code Section 101.1 and is, on balance, in conformity with the Objectives and Policies of the General
Plan.

Note: General Plan Objectives are shown in BOLD UPPER CASE font; Policies are in Bold font; staff comments are
in italic font.

PROVIDE ESSENTIAL COMMUNITY SERVICES AND FACILITIES.

Policy 9.1.1
Support the siting of new facilities to meet the needs of a growing community and to provide opportunities
for residents of all age levels.

Policy 9.1.2
Encourage appropriate location and expansion of essential neighborhood-serving community and human
services activities throughout Western SoMa, exclusive of the residential enclave districts

The acquisition of 444 6™ Street would utilize the subject property for a yet to be determined project and the property will
not be modified in any way without obtaining any required Planning Department approvals.

Planning Code Section 101 Findings

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

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

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for
employment in or ownership of such businesses.

2. Thatexisting housing and neighborhood character be conserved and protected in order to preserve the

San Francisco
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cultural and economic diversity of our neighborhoods;

The Project would not have an adverse effect on the City’s housing stock or on neighborhood character.
3. Thatthe City’s supply of affordable housing be preserved and enhanced;

The Project would not have an adverse effect on the City’s affordable housing.

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

The Project would not have an adverse effect on MUNI transit service or overburden streets or
neighborhood parking.

5. Thata diverse economic base be maintained by protecting our industrial and service sectors from

displacement due to commercial office development, and that future opportunities for resident
employment and ownership in these sectors be enhanced;

The Project would not have an adverse effect on City’s industrial or service sectors, nor the future
opportunities for resident employment and ownership.

6. Thatthe City achieve the greatest possible preparedness to protect against injury and loss of lifein an
earthquake;

The Project would have no adverse effect on the City’s preparedness against injury and loss of life in an
earthquake.

7. Thatthe landmarks and historic buildings be preserved;

This Project would have no adverse effect on landmarks or historic buildings.

8. Thatour parks and open space and their access to sunlight and vistas be protected from development;

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

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

Attachments:

San Francisco
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. . . . Received On:
San Francisco Ethics Commission

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

Bid/RFP #:

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

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

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

original
AMENDMENT DESCRIPTION - Explain reason for amendment

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

Board of Supervisors Members

3. FILER’S CONTACT

NAME OF FILER’S CONTACT TELEPHONE NUMBER
Legislative Clerks Division 415-554-5184
FULL DEPARTMENT NAME EMAIL
Office of the Clerk of the Board Board.of.Supervisors@sfgov.org
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER
Jeff Suess 415.554.9873
FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL
ADM RED jeff.suess@sfgov.org

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



mailto:ethics.commission@sfgov.org

http://www.sfethics.org/

https://sfethics.org/compliance/city-officers/contract-approval-city-officers

https://sfethics.org/compliance/city-officers/contract-approval-city-officers



DocuSign Envelope ID: 34DA0CAB-BEBF-417B-B74D-A3C57D6CE36E

5. CONTRACTOR

NAME OF CONTRACTOR TELEPHONE NUMBER
Chun Myung 650.392.5758
STREET ADDRESS (including City, State and Zip Code) EMAIL

2380 Rosewood Drive

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

DESCRIPTION OF AMOUNT OF CONTRACT

$4,500,000

NATURE OF THE CONTRACT (Please describe)

Purchase of 444 6th Street, APN: Block 3759, .Lot 045

7. COMMENTS

For 444 6th Street the property is solely owned by Chun “Joyce” Myung

8. CONTRACT APPROVAL

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

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

E] Board of Supervisors

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

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

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

1 Myung Chun CEO

10

11

12

13

14

15

16

17

18

19

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 3
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44

45

46

47

48

49

50

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

10. VERIFICATION ‘

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

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

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

BOS Clerk of the Board
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