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FILE NO. 110512 4 | RESOLUTION NO.

[Purchase and Sale Agreement - Redevelopment Agency for the Revrtalrzatron of the Alice
Griffith Public Housing Site - East Side of Arelrous Walker Drive at Gilman Avenue] :

Resolution approving and authorizing the Redevelopment Agency of the City and -
County of San Francisco to sell land on the east side of Arelious Walker Drive, at
Gilman Avende, a'djacent‘to the. Alice Griffith Public Housing Site, Assessor’s Block No.
4884, Lot No. 27, to McCormack Baron Salazar, Inc., a Missouri corporatio_n, for the‘sole
purpose of perfbrming predevelopment and.'developme'nt work at the pror)erty for the
revitalization of the Alice Griffith Public. Housing Site, a HOPE SF :development program
that will provide.one-for-one'replac'ement of all Alice Griffith public housing units

within a larger mixed-income community.

WHEREAS, The Redevelopment Agency of the City and ‘County of San Francisco
(“Ag'enpy”) and the City desire to increase the City’é supply of affordable housing, encourage

affordable housing development through financial and other ferms of assistance, and promote

|| the redevelopment of the City's most distressed public housing sites consistent with the

principles of HOPE SF, as directed by Board of Supervisdrs Resolntion No. 556-07; and,
WHEREAS, The transforma’r_ion of severely distressed public housing developrnents,
such as the Alice Griffith Public Housing Site (“Alice Griffith”), into thriving, mixed-_income‘»
communities is one of five pribrity goals of the City and County of San Francisco’s 2010-2014
Five Year Consolrdated Plan (“Consolidated Plan") and |
l WHEREAS, The Agency owns certain vacant land on the east side of Arelious Walker-
Drrve at Gilman Avenue, known as Assessor“s Block 4884, Lot 27 (the “Property ) consrstrng

of approximately 2 348 acres and rmmedrately adjacent to Alice Grrff th; and
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WHEREAS The Property formis a section of the approxrmately 27 acres of Candlestlck-
Point land that is to be assembled for the redevelopment of Alice Griffith |nto a new, mixed-
income community, mcludrng the one—for-one replacement of all 256 exrstlng Alice Griffith
public housing units and the creatron of 248 new affordable family rental units, as well as

additional market-rate and below market—rate housing, a new park and open space, and other

|| community facilities (*Alice Griffith Plan”); and,

WHEREAS The Alloe Griffith Plan is further descrlbed in the Below Market—Rate
Housing Plan (“Housing Plan”) attached to the Drsposrtlon and Development Agreement for
Candleetick Point — Hunters Point Shipyard Phase 2 Project (‘lCP-HPSZ DDA”) between the
Agency and CP Development Co., LP (“CP Development ), as approved by the Agency |
Commlssron on June 3, 2010 by Resolution No. 69-2010; and, _

WHEREAS, CP Development, in order to implement its responsibilities related to the

Housing Plan and Alice Griffith Plan, entered into a joint-venture development agreement with

McCormack Baron Salazar, Inc. ("MBS"), in recognition of MIBS.’S demonstrated expertise and
experience in public housrng replacement prOJects and, |

WHEREAS On July 8, 2010 the Agency, the San Francrsco Housmg Authority
(“Housing Authority”), the Mayor's Office of Housrng, and the Mayor s Office of Economic and

Workforce Development executed a Memorandum of Understanding (“MOU") memorializing

|Ithe parties’ interests, roles, and responsibilities in revitalizing Alice Griffith in conformance with

| the principles and goals of HOPE SF; and,

WHEREAS, On October 14, 2010, the Housing Authority authorized an Excluslve
Negotiatlng Rights Agreement for the Alice Griffith Plan with CP Development and MBS; .
setting forth the procedures and standards by which the parties shall proceed with the Alice
Griffith Plan; and, - g
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WHEREAS, In addition to requiring the conveyance of adjacent parcels,
implementation 6f the Alice Griffith Plan requires significant financial in'vestment, a portion of
which the Agency has previously committed to in the Housing }P.Ian, and a portion of which

must be secured from non-City sources of funding, such as tax credit equity and federal

' funding'opportunities like the Choice Neighborhoods Initiative Grant program (“Choice

Nerghborhoods”) created by the U.S. Department of Housing and Urban Development

(*HUD"); and,
WHEREAS, The Alice Griffith transformation plan was selected by HUD among 42

_|lentries nationwide to compete as a Choice Neighborhoods finalist for approximately $30

million in construction, services and community facilities g'rant monies, funding which would
substantially assist the Alice Griffith revitalization effort; and,

WHEREAS In order to meet the threshold requirements of Choice Nelghborhoods and
to lmplement the Ahce Griffith Plan detailed in the Housing Plan the Agency W|shes to enter
mto a purchase and sale agreement with MBS for the Property a copy of which is on file with
the Clerk of the Board of Supervnsors in'File No. 110512 (the “Agreement”) and

WHEREAS If the Choice Neighborhoods award is made further conditions to Closmg
the purchase and sale transaction will apply, principally that certain portions, or, potentlally,
all, of the Property has been designated as a Iot ‘speciﬁcallyidevoted to Alice Giriffith
replacement units and new affordable family rental units (*Alice Griffith Replacement Lot"); -
and, | . | | |
| WHEREAS, The Alice Griffith Replacement Lot will ultimately transfer to MBS (or its
Agency-approved affiliate) or the Houeing Authority in connection With a future disposition and

development agreement and master develppment agreement 'approved by HUD and the

Housing Authority (“Alice Griffith DDA”), which further conforms with the Alice Griffith Plan and

CP-HPS2 DDA: and,
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WHEREAS If the Choice Neighborhoods award is not made, the Agreement between
the Agency and MBS will be termlnable by the Agency; and,
WHEREAS Ownershlp of any portion of the Property not deS|gnated as an Alice

(| Griffith Lot will be retained by the Agency for use and dlsposmon in accordance with the CP-

HPS2 DDA and

WHEREAS Though the Agency is currently undergoing an appraisal to- determine the
value of the Property the Agency will not require a cash payment as part of the Agreement
because (i) the Alice anflth Lot must eventually be deeded to the Housing Authority as
requwed by the CP-HPS2 DDA and the Alice Griffith Lot will not be transferred until such t|me _
as there is-an agreement with the Housing Authority for such tran_sfer, ‘or the Housing
Authority agrees to accept the Alice Griffith Lot‘ in place of MBS;' (ii) the Alice Griffith Lot will be -'
reappraised at the time of the Alice Giriffith DDA.execution, and (iii) the value of the Alice |
Griffith Lot will be assigned as an Agency contribution to the ‘Alice Griffith Plan, as part of a

larger financing program that will include low-income housinQ tax credits; developer subsidy,

“land Housing' Authority and private land transfers at the time it is transferred to the Housing

Authonty and,
WHEREAS Because the Property was purchased with tax lncrement Sectlon 33433 of

— the California Communrty Redevelopment Law, Health and Safety Code Sectlons 33000 et

seq. (* Communlty Redevelopment Law") requires the Board of Superwsors to conducta
public hearing and approve of the Agency’s sale or lease of the Property; and, |

‘ WHEREAS,"Pursuant to Section 33433 of the Community Redevelopment Law, on
May 17, '201‘1, the Board of Supervisors held a duly‘noticed public hearingon the Agreement..
The hearing has been closed.,Notice of such hearing was ppbliShed in accordance with

Sections 33433 of the Community Redevelopment Law; _and,'
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IWHEREAS,,The Agency has prepared and submitted a report in accordance with the
requirements of Section 33433 of the Community Redevelopment Law, ,,incluldihg a copy of the
Agreement, aﬁd a summary of the transaction describing the eos_t of the Agreement to fhe
Agency, the value of the property interest to be conveyed, and other information. This report
was made available for public insbection and is on file vvith the Clerk of the Board of
Supervisors in File No. 110512 ahd incorporate‘d here,in' by reference as though fully set forth: -
and, | | | |

- WHEREAS, On July 27, 2010 the Board of SQpervisors adopted Resolution No. 347-

10, adopting findings under the California Environmental,QuaIity Act (California Public

Resources Code Sections 21000 et seq.), inc'lud‘ing the adeption of a mitigation-monitoring

and reporting program and a statement of overriding considerations in connection with the

development of the Candlestick Point-Hunters Point Shipyard Phase 2 Project, of which the

revitalization of Alice Griffith is a key compenent, which resolution is on'_ﬁle with the Clerk of
the Board of Supervisors in File No. 100572; now, therefore,n be it .
RESOLVED, Thét the Board of Supervisors finds that si.nce the adoption of Resolution
No. 347—10,‘ there have been no substantial projeet changes or changes fn circumstances that
would require revisions to the environmental analysis or findings, and no new ih_fofmation of

substantial importance that would change the conclusions set forth in the environmental

|lanalysis; and beit

RESOLVED, Th_at the Board of Supervisors does hereby find and determine that the
Agreement between the.Agency and MBS: (1) will provide housing for very low-income
households; (2) is consistent with_the' Agency'’s citywide Tax Increment Affordable Hou_s}ing
Program, pursuant to Section 33342.2 et. seq. of the Comhwunitv Redevelopment Law; (3)is
consistent with the Bayview Hunters Point Redevelopment Plan; (4) carries ferms and

conditions to closing that are necessary to alleviate the severe distress and functional
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obsolescence of Alice Griffitn Public Housing, pursuant to the Consolidated Plan and the
principles and objectives ot HOP-E_ SF; and (5) the consideretion..to be received by the Agency
is not less than the fair reuse value at the use anc.iAwith the covenants and conditions and .
development costs authorized by the Agreen1ent" and, be it |
FURTHER RESOLVED That the Board of Supervrsors hereby approves and
authorizes the Agency to execute the Agreement between the Agency and MBS, substantlally
in the form on file-with 'the Clerk of the Board of Supervisors in Flle No. 110512, and make -
such revtsions to the Agreement as do not materially increase the obligations or liabilities of
the agency or- materially decrease the benef ts to the Agency,‘ as determined by the Agency’s .
Executive Dlrector and to take any such further actrons as may be necessary or approprlate

fo |mplement the Agreement.

Supervisor Cohen

BOARD OF SUPERVISORS - : : ' Page 6
. | ' 412612011

n: \spec\as201 1\9700008\0695906.doc
1017




“File 110612
RESOLUTION NO. 55-2011
Adapted Muy 3, 2011

. AUTHORIZING A PURCHASE AND SALE AGREEME\‘T WITH
MCCORMACK BARON SALAZAR, INC., A MISSOURI CORPGRATION, FOR
THE SALE OF REAL PROPERTY LOCATED AT THE EAST SIDE OF
ARELIOUS WALKER DRIVE AT GILMAN AVENUE, ASSESSOR'S PARCEL

NUMBER 4884/27, AND ADOPTING ENVIRONMENTAL FINDINGS
PURSUANT TO THE CALIFORNIA ENVIRONMENTAL QUALITY ACT;
~ BAYVIEW HUNTERS POINT REDEVELOPMENT PROJECT AREA;

CITYWIDE TAX INCREMENT HOUSING PROGRAM '

BASFS FOR RESOLUTION

1. " . Infurtherance of the objectives of the California Community Redevelopment Lax .
- (Health and Safety Code, Section 33000 et seq.), the Redet: relopment Agency of

the City and County of San Francisco (the “A gency”) undertakes programs for the

Teconsiruction and rehabilitation of blighted areas and for the purpose of -

-increasing, improving, arid preser\ ing San Francisco’ s supply of affordable

housing.

On March 23, 2007, the HOPE SF Task Force recommended to the Mayor and -
Board of Supervisors of the City and County of San Francisco (the “Cily”) that
the City pursue the rebuilding of San Francisco’s most distressed public housing
sites, including the Alice Griffith Housing Development (“Ahcc Griffith™), while
. increasing affordable housing and ownership opportunities, improving the quality
- ~of life for exisling residents, and bringing together in one community new
housmg units of dlffelent incone levels and building 1y pes

M

3. . OnlTune3, 7@08 the voters of the Ciiy and County of San Francisco adop’red

o Proposition G, the Jobs Parks and Housing Initiative (“Proposition G*), for
revitalization of Candlestick Point and Phase 11 of Hunters Point, Shipyard through
the development of 4 mixed-use project (the “Project™). Proposition G
encouraged the rebuilding of Alice Griffith as part of the Project, consistent with
the objectives set forth in Proposition G and subject fo consultation with the
residents of Alice Griffith and approval by all applicable governmental agencies.
‘The voters also encouraged. the City, the Agency, and-other public agencies w ith

- applicable _]UllSdlClan to proceed as e\pedltmusl\ as pomb]e 10 lmplemem

- Proposition G. :

4, OnJune 3, 2010, the Agency Commission and Ihe San Francisco Planning
Commission, acting together as co-lead agencies for conducting environmental
review for the Project, adopted Resoltition No. 58-2010 and Motion Na. 18096,

. respectively. Resolution No. 58-2010 and Motjon No. 18096 certified & Final
Environmental Impact Report (the “Phase 1l Final EIR™) for development of
Phase 11 of the Shipyard and Candlestick Point as adequate, accurate, and
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. objective and in compliance with the California Environmental Quality Act

(California Public Resources Code Sections 21000 et seq.) ("CEQA™) and the
CEQA Guidelines (14 California Code of Regulations Sections 15000 et seq.).
Also on June 3, 2010, by Resolution. No. 59-2010, the Agency Comimission, .
adopled CEQA findings, a Statement of Overriding Considerations and a
Mitigation Monitoring and Reporling Program for the Project. '

The Phase 11 Fmal ElR is a project EIR under CEQA Guide]iﬁ_es Section 15 161

~ and a redevelopment plan EIR under CEQA Guidelines Section 15180.

The Agency Commission then adopted Resolution No. 69-2010 oz June 3, ZOI-U,

“and authorized the Agency Executive Direclor o execule a Disposition and -

Development Agreement (the “DDA™) with' CP Development Co., LP (“CP
Development™), for the PI‘O_)CCt The Aoulcy Commission based its action on the )
CEQA findings set [orlh i Reso]uhon No. 59-2010.

- The DDA_. includes a Below MarkeT-Rate Housmg Plan (“Housing Plan™) that |

describes the planned revitalization of Alice Griffith, including the one-for-one
replacement of all 256 existing Alice Griffith units, 248 new affordable family =
rental units, another 700 market-rate and below market-rate housing units, a néw
pzu k and open space, and new commumty facilities (" Alice Griffith Plan”).

On Tuly 6, 2010, by Reso[ullon No. 93- 2010 the Aoency Comnussxon authonze&
the Agency Executive Director to execute a Memorandum of Understanding
between the Agency, the San Francisco Housing Authority (“Housing

Authority™), the Mayor’s Office of Housing, and the San Francisco Office of
Economic and Workferce Developnient, which memorializes the parties’ interest
in revitalizing Alice Griffith and sets forth their roles and responsibiljties required
to advance this goal in conformance with the prmmp]es and goals of HOPE SF,

Pr Oposmon G, and Lhe DDA : -

In order to implement its responsibilities regarding Alice Griffith under the DDA,

CP Development entered into a joint venture development agreement with

o MpCormack Baron Salazar, Inc. (“MBS”), in recognition of MBS’s experiénce
- and experlise in public housing replacement projects. On October 14, 2010; the

Housing Authority Commissioners authorized the Housing Authority’s Executive
Direclor to execute an Exclusive Negolialing Rights Agreement for the Alice
Griffith Plan-(“ENRA”) with CP Development and MBS that sets {ortly the
procedm es and siandards by which the Housing Authority and the developels
shall proceed with the revitalization progran.

I .
The'Al'i-ce Griffith Pldn requires subslamiai financial resources. The Agency has
committed in'the DDA to providing a portion of'this funding, but nan-Agency and
non-City funds are required. On October 5, 2010, staff provided the Commission

© . with an Informational Memorandum advising that the Agency, the Housing

Authorily, and MBS, as well as other. Alice Griffith stakeholders, would be
submitting a first round application to the United States Department of Housing
and Urban Development (“HUD?”) for approximately $30 million in Choice
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- 11,

13,

14.

Neighborhoods Initiative Grzm‘c funding (“Choice Nei c'hborhoods”) for the Ahce

Griffith Plan. ‘On March 18, 2011, HUD nofified the Alice Griffith dev relopment

team that it had selectéd the Alice anf th Plan submission anrong 42 apphcants
as a “Round 2" ﬁnahst .

A threshold reqmrement of the Choice Neighborhoods Round 2 apphcatlon is that

the submission’s “Applicants,” as that term is defined by HUD, have site control
of all pwperty required for constructing replacemient units for the distressed

. public or assisted housing site at the center of the application’s transformation
_ plan. For Alice anﬁtb MBS and tlig Housm0 Authority are Applicants.

' -Assesssr s Block 4884, 1ot 27 is an Azency owned site lacated along the eastem

side of Arelious Walker Drive, at Gilman Avenue (“Property”). It abuts Alice
Griffith, and, at approximately 2.348 acres, forms, aportion of the approximately
27 actes that must be assemnbled as Alice Griffith Plan parcels. In order 16 gecure
the opportunity to apply for Choice Neighborhoods funds, and to implement the

~ Alice Griffith Plan, the Agency has agreed Lo enter into a purchase and sale

agreement (“Agreement”) with MBS as the lead Alice Griffith developer, in -

" order to estabhsh the site control reqmred by HUD. ~

If HUD does not aWard Chmce nghberhoods ﬁmﬂs for the Alice Grlfﬁth Plat,
the proposed Agreement is terminable by thé Agency. If the Alice Griffith Plan
receives a Choice Nei ghborhoods award, closing conditions will apply,

- principally that certain portions, ar potentially all, of the Property has been

designated as a lot specifically for tlie development of Alice Griffith replacement
units and new affordable family rental nnits (“Alice Griffith Lot™).- The

~ subdivided Alice Griffith Lot will ultimately transfer to MBS (or its Agency-

approved affiliate) or the Housing Authority in connection with a future

~ disposition and development and master development agreement approved by

HUD and the Authority (“Alice Griffith DDA”) and in conformance with the
Alice Griffith Plan. The Agency will retain ownership of any portion of the

| Property not nlitimately deswnaled as an Ahce Gnffith Lot, and it will remam

subj _] ect to the DDA

The proposed ADreement does not reqmre a cash payment because the Ahce
Griffith Lot will be reappraised at the time of the Alice Griffith DDA execution,
anid factored into'a larger financing program that will'include low-income housing

‘tax credits, developer subsidy, and Housing Authority land tr ansfers. The total

value of the Property attributable to the Alice Griffith Lot will be counted as an

Agency contnibution to the Alice Griffith replacement projects.
v _ :
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- Agency staff} in reviewing the Agreement, has considered-and reviewed the Phase
1I Final EIR and has determined that the land transfer under the Agreement would

* be an Implementing Action for the Candlestick Shipyard Phase II Project. As a
result, no further environmental review will bc required for the Commission to
authorize the Awecment

16, ‘The Agreement jtselfis an A%ncy fiscal activily. that will not- cause any change i in
the physical env ironment. ‘ .

- 17, At the federaf Tevel, HUD will fiot- dlsbmse Choice Neighborhoods funds Lmnl it
has approved the Project’s environmental cer lification n,qunred under 24 CFR

Part 58.

18, No substantlal changes ha\re seenred with respect to the Project analyzed in the
Phase 1I Final EIR that wou]d require a new EIR or amendmert to lhe Phase If
‘Final EIR.

19.  The environmental findings adopted in accordance with CEQA by the Agency
Commission in Resolution No. 59-2010 were and remain adequate, accurate and
objective and are incorporated herein by reference as applicable to the current
Implementing Actlon

FINDINGS -

The Aoency finds and determmes that the Purchase and Sale Agreement between the
Agency and McCormack Baron Salazar, Inc.: (i) is an Implementing Action within the
scope of both the DDA arid the Project analyzed in the Phase 1T Final EIR and (ii}
requires no additional environmental review pursuant to Sections 15180, 15161, 15162
and 15163 of State CEQA Gmdelmes The Agency makes the above findings based on

the fol lowmg

A, ThB'Iﬂiplementing Action does not incorporate substantil changes
into the Project analyzed in the Phase II Final EIR, and will not require
any further revisions to the Phase Il Final EIR due (o the involvement
of new significant environmental effects or a substantial increase in'the
se_vélily‘of'previously identified significant effects. '

B.  No substantial changes have oceurred with respect (o the
‘circumstances under which the Project analyzed in the Phase II Final
EIR 'was or will be undertaken (hat would require {urther revisions (o
the Phase IT Final EIR due to the involvement of new significant
environmental effects; or a substantial increase in the severity of
effects 1dem]f'ud in the Phase II Fmal EIR
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C. ‘No new information of substantial importance to the Project analyzed .

~1n the Phase [T Final EIR has become available, which would indicate’
any of the following: (i) the Implementing Action will have -
significant effects not discussed in the Phase 11 Final EIR; (if)
significant environmental effects will be substantially more severe;
(iii) mitigation measures or alternatives found not feasible that would
rediice one or more si gnificant effects have chome'feasible; or (iv)
‘mitigation measures or alternatives that are cons derably different from
these in the Phase I1 Final EIR will substantially reduce one or more
significant effects on the environment. ' -

RESOLUTION

ACCORDINGLY, IT IS RESOLVED by the Redcvelopment Agency of the Cily and
County of San Francisco (1) that it has reviewed and considered the Phase [1 Final EIR
and any additional environmental documentation in the Agency’s files and hereby adopts
the CEQA findings set forth in Resolution No. 59-2010 and those findings set forth
above; (2) that the Executive Director is authorized to execute, substantially in he form
lodged with the Agency General Counsel, the Purchase and Sale Agreement for the -

~ transfer of Assessor’s Block 4884, Lot 27 for the purpose of revitalizing the Alice

- Griffith Public Housing site, and to entér into any and all ancillary documents or (ake any

additional actions necessary (o consummate the transaction, ' ‘

: APPRO\{ED ASTO FORM: -

2 7 » o
bl 7 i A e | A |

; r 7= = g are T
{:_ v James B fordles ~ &
Agericy’General Counsel
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33433 Report
This report is submitted pursuant to Section 33433 of the California Comumunity Redevelopment
Law. Specifically, the Section states that before any property that was acquired, in whole or in
part, with tax increment is sold or leased for development, the sale or lease shall first be
approved by the legislative body by a resolution after a public hearing, The Board of
- Supervisors is the legislative body for purposes of Section 33433.

Thie San Francisco Redevelopment Agency (“Agency”) administers. a Citywide Affordable |
- Housing Program (“Program”) for the purposes of funding the development of affordable
“housing, pursuant to the Community Redevelopment Law of the State of California, the
California Constitution, and all applicable local codes and ordinances. The Program, in place
since 1989, has facilitated the acquisition, construction, and/or rehabilitation of affordable
‘housing throughout the City and County of San Francisco through the use of the Agency’s tax
increment funds and its authority as a tax-exempt mortgage revenue bond issuer. -

Assessor’s Parcel Block 4884, Lot 27 (“Propeity™) is-a vacant lot adjacent to the Alice Griffith- -
Public Housing site (“Alice Griffith”), located along the east side of Arelious Walker Drive, at
Gilman Avenue, San Francisco. The Property was a portion of the Alice Griffith Public Housing
site that was undeveloped and underutilized, serving primarily as a sporadic overflow parking.
lot. The Agency commissioned an appraisal for the Property iri 2008; the appraisal indicated a
fair market value of $6,725,000 for the Property.. The Agency acquiréd the Property. from the .
San Francisco Housing Authority (“Authority”) in 2008 for $5 ,840,000, as authorized on. May
20, 2008, by Agency Commission Resolution No. 48-2008. The purchase price was set pursuant
to an appraisal and a purchase and sales agreement between the Housing Authority and Agency. _
The Property re-appraised at $6,750,000 on April 29, 2011. The Agency’s express purpose in
acquiring the site was to facilitate its development as affordable housing consistent with the
Bayview Hunters Point Redevelopment Plan and to specifically target more comprehensive
housing redevelopment at Alice Griffith. Alice Griffith tenants supported the transfer and
provided a confirming letter to the Authority. :

- In 2008, San Francisco voters passed Proposition G, the Mixed-Use Development Project for
Candlestick Point and Hunters Point Shipyard, which encouraged the one-for-one rebuilding of -
Alice Griffith units at existing 'affgrdabﬂity levels. This legislation paved the way for Agency -
Commission approval on June 3, 2010, by Resolution No. 69-2010, of the Candlestick Point-
Hunters Point Shipyard Phasé 2 Disposition and Development Agreement between the Agency
and CP Development Co., LP (“CP-HPS2 DDA™). Included in the CP-HPS2 DDA is a Below

. Market-Rate Housing Plan (“Housing Plan”), which sets forth the goals of Alice Griffith’s- -

.. revitalization and the rights and responsibilities of the Agency and CP Development in that
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. effort. The Alice Griffith traasformr tion plan descrlbed in the Housmg Plan in cludes the one-

. for-one replacement of all 256 existing Alice Griffith public housing units, 248 new affordable
family rental units (“Alice Griffith Lots”), another 700 units of market-rate.and below market- -

rate housmg (“Market-Rate Lots” and “Workforce Lots™), a new community park and open

- space, and new community facilities (“Alice Griffith Plan™). The Propetty is a small portion of -

the approximately 27 acres of land required to develop the Alice Griffith Lots in accordance with -

. the Alice Griffith Plan.. To assist in carrying out its responsibilities under the Housing Plan, CP

Development Co. entered into a joint-venture development agreement with McCormack Baron

Salazar, Inc. (“MBS™). MBS has extensive experrence and: demonstrated expertrse 111 public

housmg replacement projects. : :

- The anlementatron of the Ahce Griffith Plan requires, in addition to the conveyance of adjacent
sites, a significant financial investment. The Agency has committed to a portion of the needed
funds through the CP-HPS2 DDA, but additional funding must be secured from non-City
sources, such as tax credit equity and federal funding opportunities like the Choice
- Neighborhoods Initiative Grant program (“Choice Neighborhoods™) created by the U.S.

: Department of Housing and Urban Development (“HUD”)

* MBS, as the “lead apphcant 7 along with the Agency, Authority, CP Development Co and other

stake-holders, have the opportunity to compete as-a finalist for over $30. million in Choice

" Neighborhoods funds for Alice Griffith. To meet the Choice Neighborhoods threshold
requirements, MBS must have site control of the Property. Through a Purchase and Sale

. Agreement (“Agreement”), the Agency seeks to accelerate the transfer of the Property described
in the Housing Plan to MBS in order to secure the federal funding opportunity. If HUD does not
award Choice Neighborhood funds for Alice Griffith, the Agreement is terminable. Assummg

the award is made, further conditions to closing the Agreement will apply, principally that MBS
* has designated certain portions, or, potentially, all, of the Property as an Alice Griffith
Replacement Lot. The subdivided Property will transfer to MBS (or its Agency-approved

- affiliate) or the Authority in conjunction with a future disposition and development and master

development agreement approved by HUD and the Authonty (“Ahce Grrffrth DDA”) and m .

conformance with the Alice Griffith Plan. ,

The Agency w1ll not require a cash payment as part of the Agreement because the Ahce Griffith

‘Lot will be reappraised at the time of the Alice Griffith DDA execution, and factored into a
larger financing program that will include low-income housing tax credits, developer subsidy, -
and Authority land transfers, - The value of the Property attributable to the Alice Griffith Lot will
be assigned as an Agency- contribution to the Alice Griffith Replacement Projects as part of that
larger financing structure. 'In addition, the Agency will retain ownership of any. portion of the
Property not identified as an Alice Griffith Lot, and this land will remain subject to the CP-HPS2
DDA.

The Agency s transfer of the Property to MBS will enable the revitalization of Allce Grrffrth for

. very-low income households within a new, mixed-income community. The transfer will also
make possrble the opportumty to secure over $3O million in féderal funds for Alice Griffith’s
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reconstruction, services directly benefrttmg Alice Grrfflth 1e81dents as well as anew early
learmng childhood development center and a commumty center at the Alice Griffith site.

- The following summarizes the prolect n accordance Wrth Sectron 33433 1eau1rements

A. “A copy of the proposed salé or lease.” Please refer to the attached Purchase and Sale
Agreement (Attachment 1).

B. “A summary which descrlbes and specifies aIl of the following'” -\
@) ' “The cost of the agreement to the agency, mcludmg land acquisition costs,

(i)

(i)

clearance costs, relocation costs, the costs of any 1mprovements to be provided by-
. the Agency, plus the expected mterest on’'any loans or bonds to fmance the

agreements.”

T he Agency acquired the pr0perty in 2008 for $5,840,000, and has not incurred

clearance, relocation, or improvement costs. No interest on loans or bonds is
: expected to finance the Purchase and Sale Agreement. :

“The estimated value of the interest to be conveyed or leased determmed atthe

| highest and best uses permitted under the plan.” (The “plan”, for purposes of this
-Teport, is defmed as.the Crtywrde Tax Increment Housmg Pro gram [the
“Program].)

" The value of the subject Property determmed at the hlghest and best use permrtted
vunder the Program is $6 750,000.

“The estimatéd value of the interest to be conveyed or ledsed, determmed atthe -
use and with the conditions, covenants, and development costs required by the -

. sale or lease. The purchase price or present value of the lease payments that the

lessor will be requrred to make during the term of the lease. If the sale price or

 total rental amourit is less than the fair market value of the interest to be conveyed-
~or leased, determined at the highest and best use consistent with the .

redevelopment plan, then the agency shall provide as part of the summary an

- explanation of the reasons for the dlfference ”

As compensation for the transfer of the Property, the Purchase and Sale

- Agreement requires the buyer to perform certam obhgatlons prior to transfer of

the Property, including the following:

L. Buyer shall, with the cooperation of the Agency, have completed
subdivisien of the Property in 2 manner suitable for development of
the Alice Griffith replacement housing as 1equned under the Ahce
Griffith Plan. .
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2. Buyer shall be ready, willing and able to transfer gronnd lease 1ights to L
subdivided lots to housing developers for development according to
the Alice. Gufﬁth Plan, :

3. Buyer shall have éntered into an Agreement to transfer fee title to the
Property to the Housing Authority or its designee for development as
required under the Alice Griffith Plan, unless Buyer has already
assigned its rights under the Purchase Agreement to the Authority.
Such-agreements shall require as compensation that the fair market

. value of the subdivided lots be credited toward the Agency obligations -
to the Housing Authorrty, pmsuant to the CP HPSZ DDA " :

Any portion of the Property.not designated for Alice Griffith replacement housmg
will be retained by the Agency. :

The buyer will not make purchese payments to the_ Agency because: |
1) The buyer, as part of its compensation to the Agency, will agree to enter
info an agreement with the Housing Authority requiring that the then-current fair
market value of the subdivided lots be credited toward the Agency obligations to
the Housing Authority for the Alice Grlfﬁth Replacement Projects pursuant to the

" CP-HPS2 DDA,

2) The Buyer will have undertaken predevelopment work required for the

. subdivision of the property and worked with the Agency to accomplrsh such

subdivision; and .

3) In addition, any portion of the Property not used for affordable housing |

 and Alice Griffith replacement units will not be transferred to Buyer at close and ‘

instead shall be retamed by the Agency.

‘Based on the foregomg, asa COl’ldlthIl for the transfer of this Property to the -

- Buyer, the Agency will ultimately receive fair market value for the land in the _
- -form-of a credit against Agency existing obligations to the Housing Authority: In

)

-addition the Agency’s compensation will include predevelopment work required

to subdivide the property appropriately for development of the Ahce Griffith
PrOJ ect.

“An explanat1on of why the sales or lease of the property Wlll ass1st in the
elimination of blight, with reference to all supporting facts and materials relied

upon in makmg this explanation.”

_The sale of the Property will (1) transform a vacant, underutilized lot into housing
for very loW—_income households; (2) implemeént one of five priority goals of thp' ‘
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- City and County of San Francisco’s 2010-2014 Consolidated Plan, which calls‘ for

the transformation of severely distressed public housing developments, such as" -
Alice Grlfﬂth into thriving, mixed-income communities; (3) provide for

economic opportunity and supportive tenant services in a physical setting that
removes the burden faced by residents of.dilapidated and functionally obsolescent -

structures. Such substandard living conditions create severe, systemic effects that

adversely affect individuals and entire commumues

R “The report shall be made available to the pubhc no later than the time of

pubhcatmn of the first notice of the hearmg mandated by [Health and Safety Code
Section 33433].” A

This report has been made available to the public at the offices of the San
Francisco Redevelopment Agency, 1 South Van Ness Avenue, 5 Floor, San

Francisco, California, no later than the time of publication of the first notice of -

hearing as mandated by California Health and Safety Code Section 33433.
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May 9,2011

'SUMMARY OF PURCHASE AND SALE AGREEMENT BETWEEN AGENCY AND
MCCORMACK BARON SALAZAR, INC.; FOR ASSESSOR’S BLOCK 4884, LOT 27

‘Actlon Requested
Approving the Redevelopment Agency of the C1ty and County of San Francisco’s Purchase and
Sale' Agreement for the land at the east side of Arelious Walker Drive, at Gilman, Assessor’s

- ‘Block 4884, Lot 27-(“Property”), to McCormack Baron Salazar, Inc., a Missouri corporation
(“MBS”), for the purpose of creating new affordable housing for Ahce Griffith tenants and new
affordable family rental housing as part of a larger mixed-use, rmxed—mcome development at
Candlestick Point and Phase 2 of Hunters Point Slnpyard

. Project Summary _ : .
The Property, currently valued at $6 750,000 forms a small section of approxrmately 27 acres
that are to be assembled as part of a fevitalization plan for Alice Griffith Public Housing (“Alice
Griffith Plan”). The Alice Griffith Plan is included in the larger, mixed-use development
program set forth in the Candlestick Point-Hunters Point Shipyard Phase 2 Disposition and o
Development Agreement (“CP-HPS2 DDA”) between the Redevelopment. Agency of the City . . (
and County of San Francisco.(“Agency”) and CP Development Co., LP (“CP Development) ‘
Included in the CP-HPS2 DDA is 2 Below Market-Rate Housing Plan (“Housing Plan”), which
memorializes the goals of Alice Griffith’s revitalization and the rights and responsibilities of the
Agency and CP Development in that effort. The Alice Griffith Plan described in the Housing
Plan includes the one-for-one replacement of all 256 existing Alice Griffith public housing umts
248 new affordable family rental units, another 700 units of market—rate and below market-rate -
housmg, a new community park and open space, and new community facilities. To assist in
carrying out its responsibilities under the Housing Plan, CP Development entered into a joint-
venture development agreement with McCormack Baron Salazar, Inc. (“MBS™), in reco gnition
of MBS’s extensive expenence and demonstrated expertise in public housing replacement
pro_] ects. -
To implement the Housing Plan and to revitalize Alice Griffith, which is severely distressed and
functionally obsolescent, the Agency seeks to transfer the Property to MBS, in accordance with
Housing Plan Section 5.2. The timely transfer of the Property will also enable MBS, the San

“'Francisco Housing Authority (“Authority”) and other Alice Griffith stakeholders to compete as

finalists for $30,500,000 in Choice Neighborhoods Initiative Grant funds made available by the -
U.S. Department of Housrng and Urban Development (“HUD).

If HUD does not make a Choice Neighborhoods award for Alice Griffith, the Agreement is.

terminable. If an award is made, certain conditions to closing the Agreement will apply,
_ prm01pally that MBS has des1gnated certain portions, or, potentially, all, of the Property asa lot - (
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specrflcally for the constructlou of Alice Griffith 1ep1aceme11t units and new affor dab]e family .
rental units (“Alice Griffith Lot”). The subdivided Alice Griffith Lot will transfer to MBS (or
_ its Agency-approved affiliate) or the Authority in connection with a future disposition and

- development and master development agreement approved by HUD and the Authority (“Alice .
Griffith DDA™), and in conformance with the Alice Griffith Plan. The Agency will not require a
cash payment as patt of the Agreement because-the Alice Griffith Lot will be reappraised at the
time of the Alice Griffith DDA execution, and factored into a larger financing program that will
include low-income housmg tax credits, developer subsidy, and Authority and private land
transfers. The then-current value of the Property attributable to the Alice Griffith Lot will be
assigned as an Agency contribution to the Alice Griffith replacement projects. The Agency will
. retain ownership of any portion of the Pr operty not identified as an Alice Griffith Lot, and this
land will remain subJect to the CP-HPS2 DDA. : :

Because the Agency acquired the- Property with tax increment, the Board of Supervisors must
approve the proposed Agreement : : -

Property: Assessor s Block 4884 Lot 27
Land 'Ow'ner/SeIIer: Redevelopment Agency of the City and.County of San Francisco.
~ Proposed Buyer McCormack Baron Salazar, Inc., a M1ssour1 corporatlon

Purchase Price:. The. Property is valued at $6 750, OOO Because the Property is a critical
' o element of the re_v1tahzat1on of Alice Griffith Public Housing, a cash
‘transaction would fail-to achieve the Agency’s. stated goal under
Community Redevelopment Law of promoting and advancing the
development of affordable housing. In exchange for the transfer of the
Property, the Buyer agrees to conduct predevelopment and development -
work related solely to the replacement of Alice Griffith Public Housing
units and the construction of new affordable family rental units, as part
~ ofa larger, mixed-income revitalization plan for the Alice Griffith site.”

At the time the Property is subdivided for transfer as a lot specifically

h designated as” Alice Griffith replacement housing and new affordable
family rental housing, it will be appraised and its value will be factored
into a larger financing plan for Alice Griffith’s revitalization that will
include low-income housing tax - credits, developer subsidy, and
Authority and private land transfers.

If Buyer does not receive an. award of Choice Neighborhoods Initiative

Grant funds from.the U.S. Department of Housmg and- Urban
Development, the Agreement is terminable.
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Use of Propefty: '

' Any portion of the. Pr'operty that Buyer does not designate for Alice

Griffith replacement- units and new affordable family rental units- shall
not transfer to Buyer and the Agency shall retain ownpership of such

‘land.

Affordable housing for very low-income hqilseholdé .
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PURCHASE AND SALE AG REEM"ENT

. This PURCHASE AND SALE AGREEMENT (this “Agreement”) is dated for reference
purposes as.of May 3, 2011 (the “Reference Date”) by and between the REDEVELOPMENT
AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a public body, ‘corporate and
politic, organized and existing pursuant to the Community Redevelopment Law of the State of
California (as more particularly defined below, the “Agency”), and MCCORMACK BARON
SALAZAR INC.,a M1ssouu Corporauon (as more partlcularly defined below, “Buyer”)

' RECITALS

--A:"  This Agreement is for the purchase and sale of real property located on Arelious
Walker Drive. (formerly Fitch Street) north of Gilman Avenue in the Bayview Hunters Point
Redevelopment Project Area, San Francisco, California, as generally depicted in the Site Plan -
attached as Exhibit A and as more particularly describ ed in Exhibit B-(the “Slte”)

B. The Site is currently improved with a parkmg lot of about two hundred fifty (250) | o

marked spaces (the “Improvements”) and has recently been used as overflow parkrng during
San Francisco 49ers’ football games. : :

- Co The Site is located Wl'[hln Candlestick Point and is adjacent to the-Alice Griffith
Public Housmg site, which is owned and operated by the Housing Authority (as defined below).

b,. Cp Development Co LP,a Delaware hrmted partnershrp (as more partrcularly
defined below, “Master Developer”), and the Agency have rights and responsibilities regarding
the redevelopment of Alice Griffith that are set forth in that certain Disposition and Development
. Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated for reference
puiposes as of June 3, 2010, between the Agency and Master Developer (as amended from time

* to time, the “Phase 2 DDA”). Under section 5.2 of that certain Below Market-Rate Housing

Plan attached to the Phase 2 DDA (as amended from time to time, the “Housing Plan”), the
. Agencyis requrred to contribute certain properties, including a portion of the Site, for
-construction of portions of the. Alice Griffith Replacement Piojects (as defined beIow)

E. Buyer and Master Developer have entered info a joint venture agreement for the _
_purpose of developing the Alice Griffith Replacement Projects upon the occurrence of certam
- conditions further detailed herein, and according to the terms of the Phase 2 DDA and any
applicable disposition and development agreements or master development agreements with the
‘ Housmg Authorlty (each, and collectively as apphcable the “Alice Griffith DDA”).

F.  This Agreement is intended to satlsfy the Agency’s obhgatlon to- transfer the
- Alice Gritfith Lots as set forth in section 5.2 of the Housing Plan. :

T G. As aresult, the Agency desues to sell, and Buyer agrees to purchase the Property
for development as replacement housing for the existing Alice Griffith Public Housing Proj ect
on the terms and conditions heremafter set forth :

AGREEMENT

DRAFT MAY9. 2011 -
LEGAL_US_W # 67814282.11 ‘ 1

1034




NOW, THEREFORE, for good and valuable cons1derat10n the receipt and Quf]‘.iciencv of
Whlcll are l1ereby acknowledged the paities agree as follows

1. Definitions,

. “Agency” is defined in the introdiictory paragraph hereof. * For pnrposes of this
Agreement, “Agency” may also refer to any successor public agency designated by or under law.

“Agency Closing Obligations” is defined in Section 7.a.

. “Agency Commission” means the Commissmn of the Agency, or any successor
govermng body of the Agency de31gnated by or under law.

. “Agency Demand Notice” 1s defined m Sect1on 8.b.
“Agency 'S Event of Default” is defined in Section 8.a.

_ _ “Agency Executlve Director” means the Executive D1rector of the Agency, or any
. successor executive officer of the Agency designated by or under law, and/or h1s or her designee
~ as further set forth in Section 28. '

_ “Agreement” is defined in the mtioductory paragraph hereof. .
. “Alice Griffith DDA is defined in Recital E.
| Alice Griffith Lots” is deflned in section 1 of the Housmg Plan.
“Alice Grifflth Replacement PrOJect” is defined in section 1 of the Housmg Plan
Amendment” is defined in Section 17
“Apphcable City Regulations” is defmed in the BVHP Redevelopment Plan.
“Business Day is defined in Sectlon 26. - - |

' “Buyer is deﬁned in the introductory paragraph | hereof or, to the extent permitted under
th1s ‘Agreement, means the successors and ass1gns thereof ' :

“Buyer-Authorlty Agreement” is defmed 1n ection 7.b(2);
. “BuyerlClosing dbliga'tions” is defined 1n Section 7.b.
. “Buyer Demand Notice”g is 'defined inlsection 8.a.
" “Buyer’s Event of Default” is defined in Section 8.b.

" “BVHP Redevelopment Plan means that certain Redevelopment Plan for the Bayv1ew :
‘Hunters Point Redevelopiment Project, approved and adopted by the Board of Supervisors by '
..01d1nance number 25-69 on January 20, 1969, as amended by the Board of Superv1sors by

DRAF_T MAY 9.2011
LEGAL,_US_W # 67814282.11 _ ‘ 2
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' _lordinance numbers 280- 70 on August 24, 1970, 475-86 on December 1, 1986, 417-94 on
December 12, 1994 and 113-06 on June 1, 2006, and 2010-10 on August 3, 2010, and as Ihe
same may be further amended from time to tnne cons1stent with the Phase 2 DDA.

‘ “Choice Grant” means the Cho1ce Ne1ghborhoods In1t1at1ve-1mplementat1on Grant funds
- for the Easter Bayview/Alice Griffith Project, for Whlch Buyer and the Housmg Authouty are
each an “Applicant” (as defined by HUD). _ o

-“City Party” is defined in Section 32.
: “Clo'se of Escrow” is defined in Section lO;a.
. “Code” is'defined in Section 12.]. |

' “Consideration” is defined in Section 3.

) “Deed” is defined in Sect'ion- 9.c(1a).

“Development Restriction” shall be a reco1ded restriction on the Property requiring the
Property to be developed as one or more Alice Griffith Replacement Projects, which
Development Restr1ct1on shall be apploved by the Agency in the Agency s reasonable discretion.

: “Effective Date” is defmed in Section 2.
“Enwronmental Laws” is defined in sect1on 11. 3 4 of the Phase 2-DDA.

“Escrow is defined in Section 9 a.
“Hazardous Substance is defined in section 11 3.2 of the Phase 2DDA.

: “Housmg Authorlty” means the Housmg Authorlty of the C1ty and County of San
Francisco, a public body, corporate and politic, or any successor body de31g11ated by or under
law

“Housing Plan” is defined it Recital D.

‘. “HUD” means the United States Department of Housmg and Urban Development
“Improvements” is defmed in Recital B. | .
“Losses is defmed in Sect1on 32.a. |

“Master Developer means CP Development Co LP, a Delaware limited. partnershlp,
or, to the extent permitted under the Phase 2 DDA and prov1ded by Wr1tten notice to the Agency,
it successors and assigns.

“MOU” means that certain Memorandum of Understandmg for the Proposed
: Redevelopment of Al1ce Griffith Public. Housing by and among the Agency, the Authorlty, the

DRAFT MAY 9. 2011
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Mayor’s Office of Housing and the San Francisco Office of Economic and Workforce
Development dated as of July g, 20 10 -

“Nen-Forergn Certrﬁrcatron is defmed in Section 9.¢( l)c)

“P‘ermrttedTitle Exceptions” is defmed inS ecnon .4. S
“Phase 2 DDA” is defined in Recital D

“Permit to Enter means a permit allowmg Buyer a nght to enter on the Property, Wthh
permit shall be substantrally in the form attached as Exhibit C with only such cha.nges as may be
reasonably approved by both the Agency and Buyer

E “Property means those portrons of the Site designated for development of the Alice
Griffith Replacement Projects, any improvements thereon (including the Improvements), and all
he1ed1taments prrvﬂeges tenements and appurtenances belongmg thereto. -

“Reference Date is defined in the introductory pulagreph hereof.
““Release” is defined in section 11.3.5 of the Phase 2 DDA : |
“Site” is defined in Recital A. | -

“Title Company means Chlcago Title Company

“Title Policy” is deﬁned in eet1on 7.a(4).

“Trtle Report” means the prehmmary title report for the Property to be issued by the
Title Company i in accordance with Section 4. :

“Transfer” is defined in Sect‘ion 34.

A Agreement Effective Date This Agreement (including the escrow instructions
contained herem) together with any further escrow instructions or subsequent addenda signed by
. Buyer and the Agency, shall constitute a binding contract on the part of the Agency to sell and

. Buyer to purchase the Property on the terms set forth in this Agreement

The “Effective Date” of this Agreement will be the date on which the Agency
Commission approves this Agreement, provided that Agency has executed this Agreement by or
‘on such date. If Buyer has not executed this Agreement by such date, the Effective Date shall be

the date of actual execution of this Agreement by the Agency and Buyer.

, 3. - Consideration. The consideration for transfer of the Property (the
- “Consideration”) shall be Buyer’s completion of Buyer’s obligations under this Agreement,

o including completion of Buyer Closing Obligations, and completion of the Alice Griffith

- Replacement Projects to be developed thereon in accordance with, and subject to, the Phase 2-
DDA and any Alice Griffith DDA apphcable thereto. :

'DRAFT MAY 9.2011° |
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- 4. Condition of Title. Buyer shall secure the Title Report at least sixty (60) days
before the date proposed for the Close of Escrow, which shall disclose matters of record and
other matters of which the Title Company has knowledge that relate to the title to the Property, -
{fogether with alegible copy of each of the instruments and documents referred to in schedule B, -

- of the Title Report. Buyer shall have until the date that is fifteen. (15) days before the date
proposed for the Close of Escrow to object to any title exceptions. If Buyer timely objects to an
exception, the Agency shall notify Buyer whether the Agency is willing to remove or otherwise

- satisfy Buyer with respect to such exception within ten (10) days of Buyer’s objection. If the
Agency notifies Buyer that the Agency is unable or unwilling to remove or otherwise satisfy
Buyer with respect to any such exception, then Buyer may terminate this Agreement in ifs sole .
discretion. The matters affecting title as approved by Buyer pursuant to this Section 4 shall be
referred to collectively as the “Permitted Title Exceptions”. L

5. . Books and Records. The Agency agrees to exercise its best efforts to make ‘
available to Buyer the following items no later than ten (10) days following the Effective Date:

. a. All rental agreements, leases, service con'tracts? insurance policies, latest
tax bill(s) and other written agreements or notices which affect the Site. '

b. A schedule of deposits made by any Iéssqe on of the Site, if any.

: C. A written inventory of any ifenis of personal property-to bé convéyed to
Buyer at the Close of Escrow, if any. : - . '
. . d.°  Any citations for building code or other violations received by the Agency

(or of which the Agency is aware). : o -

e. Buyer shall have ten (10) days from the receipt of the items provided
under subsections a. through d. above to review such items. If Buyer objects to the condition of -
such items, Buyer shall notify the Agency in writing within such ten (10) day period, and the
Agency shall have ten (10) days from receipt of Buyer’s notice to satisfy Buyer’s objections. If .
the ‘Agency fails to satisfy Buyer’s objections within that ten (10) day period, then this

‘ Agreement may terminate at Buyer’s option, in its sole discretion.
6. - Termination.

S a. Early Termination. Notwithstanding any other provision of this
Agreement, Buyer, the Agency or Master Developer may terminate this Agreement, in their
respective sole discretion, on ten (10) days™ prior written'notice to Buyer, the Agency and Master
Developer; provided, that such termination may only occur after the later of: (1) Buyer’s receipt,
and transmittal to the Agency, of written notice from HUD that it has not been successful in its
application for the Choice Grant; or (ji) January 2, 2012. ' e -

b. Release; Retuin of Funds and Documents. Upon aﬁy termination of this

- Agreement as permitted herein: (i) the parties shall be released from further obligations under
this Agreement, exceptfor those provisions that expressly survive expiration or earlier
termination of this Agreement; (ii) the funds deposited into Escrow by each party shall be
returned te the depositing party or otherwise paid as provided under the provisions of this
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Agreement; and (111) all documents deposited into Escrow or delivered by Buyer orthe Agency
shall be returned immediately to that res uectrve par ty.-

7. " Conditions of Ciose

, a. Agency Closmg Obligations. In addition to all other condltlons tothe
completion of the transaction described in this Agreement, the obligation of Buyer to purchase -
. the Property pursuant to this Agreement is subject to the satisfaction, or written waiver by Buyer,
at or before the Close of Escrow at the times specﬂ"red below, of each of thc followmg “Agency
Ciosmg Obhgatwns '

' (1)  Agency shall have provided reasonable access to the Site and
.allowed adequate time for Buyer’s inspection and approval of the operational, economic, legal.
and physical condition and use of the Property, mcludrng the environmental risks, engulcerlng
“matters and condition of the Improvements :

. () The Agency shall have tunely prov1ded to Buyer for Buyer's

. review the Agency s disclosure documentation pertaining to ownership and operat1on of the '
Property, including all leases, contracts or agreements, financial statements, permits, notices,
reports, inspections and litigation matters, to the extent not prev1ously produced in accordance -

- with Section 5. The Agency shall; in Buyer’s discretion, terminate or assign to Buyer upon the
Close of Escrow all service and/or property contracts or agreements related to the Property;

3) The Agency shall havc performed each of the covenants and
obhgatrons contained in this Agreement requrred to be performed by the Agency on or before the
-Close of Escrow, and the Agency’s representations and warrantres contained in thlS Agreement
shall be true and correct as of the Close of Escrow and '

o ' (4) The Title Company shall be ready, w1111ng and able to issue to

Buyer an ALTA Extended Coverage Owner’s Policy of Title Insurance (Form 2006 or its
equivalent) (the “Title Policy”) insuring that the Propetty is free and clear of lender liens and
monetary liens and title to the Property has vested in Buyer with liability in the amount -
reasonably determined by Buyer and subJ ect only to the Permitted T1t1e Except1ons

: b. Buyer Closmg Obhgauons In addltron to all other conditions to the
completion of the transaction described in this Agreement, the obligation of the Agency to
transfer the Property to Buyer pursuant to this Agreement is subject to the satisfaction, or written
waiver by the Agency, at or before the Close of Escrow at the times spec1f1ed below, of each of
- the following “Buyer Closing, Obllgatlons

| (1)  Buyer shall have been awarded the Choice Grant" 7

(2) Buyer shall have designated all or a portion of the Site as one or
more Alice Grrfﬁm Lots for the development of the Alice Griffith Replacement Projects; Buyer
-shall have subdivided those portions of the Site constituting the Property accordingly and, at the
Close of Escrow shall be ready, willing and able to utilize such Alice Griffith Lots in accordance
- with the Phase 2 DDA, any applicable Alice Griffith DDA and, if apphcable ‘the Chorce Grant
S or the Buyer-Authority Agreement (as defined below). ;. " :

DRAFIMAY9. 2011 o _
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(3) = Buyer shall have entered into an Ag1eement with. the L{OUSIIIU ,
“Authority (“Buyer Authority Agreement”) requiring the Housing Authority to assign the <
~Agency the then-current fair rharket value of the Property as a contribution from the A gency
toward the Alice Griffith Replacement Projects-as described in the MOU, unless Buyer has-
previously assigned its rights to acquire the Property under this Agreement to the Authority. The
' terms required herein for the Buyer—Aut]mnty Agreement may be mcorporated within an Al1ce
Griffith DDA : S

. “) Buyer shall have performed each of its covenants and obligations
contained in this Agreement required to be performed on or before the Close of Escrow, and -

- Buyer’s representations and warranties contamed in this Agreement shall be true and correct as
of Close of Escrow; and :

’ (5) Buyer and Master Developel shall have taken no other action that
" violates the terms and conditions of the Phase 2 DDA with respect to the Property (including the .
_receipt by Buyer of consents or approvals from Master Developer as applicable). -

8. Default,

a. Agencv s Event of Default. An “Agency s Event of Default” is a breach

' by the Agency of any of its obligations under this Agreement before the Close'of Escrow,

including the failure of any.of the representations, warranties or covenants described in this

Agreement, and the failure to cure such breach within ten (10) days after receipt of written notice

* (the “Buyer Demand Notice”) from Buyer identifying the breach, requesting its cure and

specifically stating Buyer’s intention to exercise its rights under this Section 8.a. If an Agency’s .- - (

- Event of Default is not timely cured on or before the tenth (10 by day following the Age_ncy s

receipt of the Buyer Demand Notice, then Buyer may terminate this Agreement by providing

- written notice of termination to the Agency: Buyer shall be entitled to a refund of all sums

. previously deposited into Escrow by Buyer. If:Buyér elects not to terminate this Agreement after

giving the Buyer Demand Notice, then Buyer may seek specific performance of this Agreement,

but shall not be entitled to seek or recover damages or any other remedy (except for attorneys’
fees as set forth in Section 19 and mdemnlflcatmn claims as-set forth in: Section 32). o

: b. Buyer’s Event of Default A “BuYer S Event of Default” is a breach by
~_Buyer of any of its obligations under this Agreement before the Close of Escrow including the
failure of any of the representations, warranties or covenants described in this Agreernent and
the failure to cure such breach within ten (10) days after receipt of written notice (the “Agency -
Demand Notice”) from the Agency 1dent1fy1ng the breach, requesting its cure and specifically
stating the Agency’s intention to.exercise its rights under this Section 8.b. If Buyer’s Event of
Default is not timely cured on or before the tenth (10 ™) day followmg Buyer’s receipt of the
Agency Demand Notice, then the Agency may terminate this Agreement by providing written -

. notice of termination to Buyer. Buyer shall be entitled to a refund of all sums previously

deposited into Escrow by Buyer. If the Agency elects not to terminate this Agreement after

giving the Agency Demand Notice, then the Agency may seek specific performance of this -

Agreement, but shall not be entitled to seek or recover damages or any other remedy (except for
attorneys’ fees as set forth in Section 19 and indemnification claims as set forth in Section 32). -
Before Close of Escrow, the Agency’s remedies are limited to termination, specific performance (
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‘and money darmages as set forth above. Aftel Close of Escrow the Agency shall have, in
addition, all Tights and remedies available at law or in equity if Buyer fails to transfer the
Property to the Housing Authority in accordance with Section 7. b(2).

8. Escrcw

: a. N ot less than thu“ty (30) days bef01e the date proposed forthe Close of
Escrow, Buyer shall establ_lsh an escrow account (the “Escrow”) at the Title Company.

\ b. Bscrow fees and closing costs, title insurance premiums and transfer taxes
shall be pa1d by Buyer and the Agency as further set forth in Section 10.d. |

C. Pnor to-the Close of Escrow, the partles shall depos1t the funds and
documents helemafter descnbed into Escrow.

(D) - The Agency shall depos1t the followmg into Escrow:

a) The quitclaim deed substant1a11y in the recordable
-form of EXhlblt D (the “Deed”), properly executed on behalf of the Agency,
conveying to Buyer clean, insurable and marketable fee title to the Site, subject to
the Development Restriction, with only such changes as may be approved by
Buyer and the ‘Agency Executive Director; |

b) “The Developmenf Restriction'

¢) An affidavit sworn by a person authorized and
empowered by the Agency to the effect that the Agency is not a “foreign person”
-as that term is defiried in section 1445(f)(3) of the Internal Revenue Code of 1996,
as amended (the “Non-Forelgn Certlflcatlon”) '

) d) Cash in the amount necessary to pay the Agency 'S
share of closing costs and p1 orations, as hereinafter set forth;

e) To the extént requ1red by the Title Company,
cert1f1ed cop1es of authorizing documentation approving the execution and -
delivery of this Agreement and the other documents delivered and to be delivered
pursuant hereto by the Agency, the performance by the Agency of its obligations
hereunder and under such other documents, and the consummation by the Agency

" of the transactions contemplated hereby, mcludmg, if requlred certlflcates of
incumbency; ' :

D Subject to the Agency’s rightto refuse to remové
title exceptions as set forth in Section 4, such certificates as the Title Company
may reasonably require to insure Buyer s title to the Property;

g) Executed Federal Form 1099 S, real estate fep_orting
solicitation; : ' - ' L
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h) Executed Cahforma Form 5 90-RE, real estate
wrthholdlng exemptron certificate; and '

1) A wntten 1elease 1 form reasonably satisfactory to ‘

Buyer, of any and all the Agency’s rights to relocation assistance and benefits as a

. result of Buyer’s acquisition of the Property, including any rights of the Agency s

tenants if any, and employees at the Property..
(2)‘ Buyer shall deposrt the following into lEScr'o'W'

a) Cash in the amount necessary to pay Buyer s share
of closmg costs and proratrons as heremafter set forth;

b) Tothe extent requ1red by the Title Company,
certified cop1es of corporate resolutions or other authorizing documentation.

;- approving the execution and delivery of this Agreement and the other documents

delivered and to he delivered pursuant hereto by Buyer, the performance by Buyer
of its obligations hereunder and under such other documents, and the
consummation by Buyer of the transactions contemplated hereby, mcludmg, if
requ1red certificates of mcumbency, :

, : h c) Such certlfrcates as the Title Company may
: reasonably require to msure Buyer’s title to the Property; and

. d) _ Executed California change of own'ership form.

10, Close of Escrow.

. a. - Definition of Close of Escrow. “Close of Escrow” means the date on
which escrow is closed on the Property; which shall occur (unless the parties agree otherwise, in

- . writing): (i) after all of the conditions in Section 7 have been met (or waived) by the parties; and.

(ii) after Master Developer has provided its written approval of closing (which approval shall not
- be unreasonably witliheld or delayed) Inno event however, shall Close of Escrow occur after
September 30, 2016."

- b. - Transfer. The transfer of fee t1tle from the Agency to Buyer shall occur at
the Close of Escrow. Possession of the Property shall be delivered to Buyer as of the. Close of
. Escrow. . :

c. - Procedure for the Close of Escrow. The T1tle Company shall cause the
Close of Escrow as follows:

(1) . Record the De'velopment Restriction;

" (2) . Record the Deed with instructions for the County Recorder to
dehver the Deed to Buyer and attach tax information after recording; :

(3) : Dehver the Title Policy pertaining to the Property to Buyer;_
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4) Forward to Buyer the N on—Forei gn Certification; and

- (5) . Forward to Buyer and the Agency, in duplicate, a separate
. accountmg of all funds recéived and disbursed for each party and copies of all executed and
recorded or filed documents depos1ted into Escww W1th such recordmg and filing date endorsed

theleon

d. . Closmgr Cost and Proratlons

- (D Closing Cost Sub] ect to Sectron 19, Buyer and the Agency shall
“each pay their own attorneys’ fees in connection with this Agreement. Buyer shall be
\ 1espons1ble to pay any Escrow fees, recording costs, and title insurance premiuris. The Agency
~ shall pay all documentary transfer taxes. Except as otherwise provided in this Agreement, any
other fees or charges shall be paid according to the ‘custom in San Francisco County. The -
Agency shall be solely responsible for the costs of complying’ with all requirements, of the Title
Company to enable the Title Company to issue to Buyer title insurance reflecting that the
Property is free and clear of the Lender Lrens and Monetary Liens and any exceptlons other than *
the Permitted Title Exceptrons ‘ :

2) " Prorations. Real property taxes and general and specral
assessments for the Property shall be prorated through Escrow on the basis of the f1scal year for
such assessment : :

1. _Property Cendition .

a. . Asls. Agency shall convey the Property to Buyer strictly in its “as is,
_where is’ cond1t1on with all faults and defects. Buyer agrees to accept the Property in its
condition at the Close of Escrow, acknowledges that the Agency makes no express or implied
repres entation or warranty as to the condition or title of thé Property under this Agreement and
acknowledges that all necessary physical and title due diligence shall be performed by Buyer in -
'accordance with this Agreement. :

. b. Permit to Enfer. “Buyer has been given the opportunity to investigate the
Site fully, using experts of its own choosing, and the Agency shall contmue to. give Buyer such -
opportumty under a Permit to Enter ‘ / : :

c. . No Representatrons or Warranties. Buyer acknowledges that Agency has
" madé no representation or warranty, express or 1mpl1ed with respect to the"Property, and Buyer
expressly releases the Agency from all Losses arising out of or relating to the condition of any -
- improvements, the size, suitability or, fitness of the land, the existence of Hazardous Substances,
compliance with any Environmental Laws; or otherwise affecting or relating to the condition,

- development, use, value, occupancy or enjoyment of the Property, excluding any Losses arising

from any Release of a Hazardous Substance to the extent that it is caused, contributed to or
exacerbated by the Agency from and after the Reference Date. Buyer expressly understands that
the portions of the Property conveyed by the Agency to Buyer are being conveyed str1ctly in
their “as is, where. is” condition with all faults and defects :

}
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d. Release. Buyer acknowledges that it is farmlla] wrth section 1542 of the
Cahfonna Civil Code, which provides as follows: :

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS -
- WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER- FAVOR. AT THE TIME OF
'EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

. Buyer Waives and relmqurshes any right or benefit that it has or may have under section 1542 of

the California Civil Code or any similar or successor prov1s1on of law pertaining to the foregomg
release. -

€. The provisions of this Sect10n 11 shall survive the Close of Escrow or any

termmanon of this Agreement, and shall not merge with the Deed to be delivered at the Close of -

Escrow, with the mutual understanding that Buyer is acceptmg the Property “AS IS” including
any unknown Hazardous Substances : o .

12 The Agency S Representatmns, Warrantles and Additional
Covenants The Agency hereby represents, warrants and covenants that:

a. " The Agency isa pubhc agency duly organized, Val1dly existing and in -
good standing under the laws of the State of California and has all requisite power and authority
to enter mto T.hlS Agreement and to carry out its obhgat1ons under this Agreement

' b. . Al admrmstratrve actions and other proceedings required to be taken by or
on behalf of the Agency for the authorization, execution, delivery and performance of this

. Agreement and the consummation of the transact1ons contemplated herein shall have been taken .

before the Close of Escrow

C. The Agency shall not sell convey, assign, lease or otherw1se transfer all or
any of the Property, or cause of permif any new encumbrance or obligation to be placed or
imposed upon all or any of the Property in a manner that will impact Buyer’s rights under this
Agreement, except as otherw1se permitted unde1 the prov1s1ons of this Agreement

d. The 1nd1v1dual executing this Agreernent on behalf of the Agency is
authorized to do so and, upon his or her execution of this Agreement, this Agreement shall be
bmdmg and enforceable upon thc Agency in accordance with its terms.

' : e.  .Exceptas maybe prov1ded in any wr1tten materlals and information
provided by or made available to Buyer, the Agency, to the Agency’s actual knowledge, has

- received no written notice of any violation of any applicable law, ordinance, rule, regulation or-
requirement of any governmental agency, body or subdivision affecting or relating to the
Property, including any subdivision, building, use or environmental law, ordinance, rule,
requirement or regulation. - The Agency further warrants and represents that in the event it
receives any such notice before the Close of Escrow, it will promptly and in no event more than
five (5) days after receipt of such notice, provide to Buyer a copy of any such notice.
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- f. " - Exceptas may be promded in any wrrtten materials and infor 1natton 2
provided by the Agency to Buyer, the Agency, to the Agency’s actual knowledge, has received
no written notice of any pending or threatened actions, suits, proceedings, judgments, orders,
decrees, defaults, delinquencies, deficiencies, condemnation, eminent domain, assessment or

.. similar proceeding affecting the Property which would materially affect Buyer's use of the
* Property or the Agency’s ability to perform its obl1gat10ns under this Agreement.

g Except as may be pr ovided in any written materials and information -
provided by the Agency to Buyer, or in the Title Report, except as described in this Agreement,
to the Agency’s actual knowledge there are no material written agreements with governments, -
utilities or agencies regardmg the Property

o h.- Tothe Agency s.actual knowledge there are not riow nor have there been
any Hazardous Substances in, on, or under the Property in reportable quantities, other than .
materials customarily used in the normal course of construction or operation of similar property
or except as otherwise disclosed to Buyer in rnaterlals provrded or rmade avarlable to the Agency
pursuant to this Agreement : -

: i Except for leases to current occupants of the Property, and as otherwise
‘ d1sclosed in the Title Report, to the Agency’s actual knowledge, there are no leases,
encumbrances or opt1ons to purchase affectlng the Property :

- - j.  _The Agency is not a foreign person as that term is defined, in sectron
1445(t)(3) of the Internal Revenue Code of 1996, as amended (the “Code™). At the Close of
Esctow, the Agency shall furnish to Buyer and the Title Comparly the Agency 8 Umted States
. taxpayer identification number and such affidavit and other information as Buyer ot the Title

Cornpany may determine to be necessary or reasonable under section 1445(b)(2) of the Code, or
~ otherwise, to assure that Buyer shall not be subj ect to United States federal income tax
- withholding liability under section 1445 of the Code. The Agency shall in any event indemnify -
and hold harmless Buyer from and against any such cost, loss or 11ab111ty that Buyer may. incur
under said section 1445 of the Code. : '

k. The Agency has not filed or been the subJect of any frhng of a petrtron
under the Federal Bankruptcy Law or any msolvency laws; or any laws for cornposmon of
mdebtedness or for the reorganization of debtors \

L Ator before Close of Escrow, the Agency shall cause the release of all -
_ financing or debt encumbering the Property, if any, at its own expense and wrthout cost or .
‘expense to Buyer.

m. The Agency s representatrons warranties and covenants shall be true as of :
the Reference Date and as of the Close of Escrow. The Agency shall promptly give written
notice to Buyer of the occurrence. of any event that materially affects the truth or accuracy of any
representations or warranties made by the Agency under this Agreement. Buyer understands that
all of the representations and warranties set forth herein are based on the actual knowledge of -
Agency staff, and that Agency has not performed any investigation or inquiry with respect to
these matters All information relatlve to the representatlons and warranties set forth herein shall
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be contamed in the Agency’s frles and made available to Buye1 except for any privileged or
cornifidential mformatron for Buyer’s review.

n.  For purposes of this Agreement written materials or other information

provrded to McCormack Baron Salazar, Inc. and/or Master Developer (and or any representative

or affiliate of the aforementioned entities, including, with respect to Master Developer, Lennar

- Corporation) before the Close of Escrow shall be considered as havmg been pr ovrded to Buyer

o The provisions of this Sectlon 12 shall survive the Close of Escrow or any

termination of this Agreement and shall not merge with the Deed to be delivered at the Close of

Escrow.

13.  Buyer’s Representations and Warranties. Buyer herehy répresents and

. warrants that: : ’ .

a. Buyer is a corporation duly orgamzed validly existing and in good -
standmg under the laws of the State-of Missouri and has all requisite power and authority to enter
into this Agreement and to carry out its obhgatrons under this Agreement.

: b. All administrative action and other proceedmgs required to be taken by or
on behalf of Buyer for the authorization, execution, delivery and performance of this Agreement
and the consummation of the transactions conternplated herein shall have been taken before the -

. Close of Escrow

c. No consent, approval, or authorrzauon of any third person to Buyer’s -
execution and dehvery of this Agreement 18 requlred other than consents, approvals and
authorrzatlons that have already been given. : :

d The execution and dehvery of this Agreement by Buyer: (1) shall not -
violate any provision of the organizational documents of Buyer or any applicable laws,
regulations or rules; and (2) shall not violate or constitute a breach of or default under any
judicial or regulatory decree binding on Buyer or any contract, agreement or instrument fo
Wh1ch Buyer is a party.

. e..  This Agreement and all documents to be delivered by Buyer pursuant to
this Agreement wher executed and delivered, shall constitute the legal, valid, and binding
obligation of Buyer enforceable in accordance with their respectlve terms.

f. . Buyer’s represéntations, warranties and covenants shall be true as of the

' date of this Agreement and as of the Close of Escrow. Buyer shall promptly give written notice
~ to the Agency of the occurrence of any event that materially affects the truth or accuracy of any .
- representations or warranties made by Buyer under. this Agreement. The foregoing

representations, warranties and covenants shall also survive the Close of Escrow.

14. The Agency’s Accounts Receivable. The Agency shall retain all accounts
receivable relating to the Property accrued as of the Close of Escrow (including past due
amounts), and shall have the right to collect and retain the receivables. The accounts receivable

-‘shall include all rentals, operatmg cost pass- -thru, and all other sums and charges payable by
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tenants under leases pertaining to premises within the Property, as well as and refunds,
prepayments, and like returns attributable to the period before the Close of Escrow.

| 15. Surviva} The terms, covenants and conditions contained in this Agreement
required to be operative after delivery of the Deed to Buye1 to be effective shall be 5o operative
and shall not be deemed to have been merged in the Deed.. : :

16.  No Partnership; Thlrd Person. Iti is not intended by this Agreement to, and
nothmg contained in this Agreement shall, create any partnership, joint venture or other

- arrangement between the Agency and Buyer. . Except with respect to Master Developer as set

forth in this Agreement, no term or provision of this Agreement is intended to, orshall, be for the

benefit of any person, firm, corporation or other entity not a. party hereto (1nclud1ng any broker),

‘and no such party shall have any right or cause of action hereunde1 :

.'17 . Amendments. No amendment or other alteration or variation of the terms of this
Agreement shall be valid unless made in writing and signed by the parties hereto and approved in
_writing by Master Developer. The Agency Executive Director shall be perrmtted (but shall not
be required) to enter into any such-amendment or other alteration or modification
(“Amendment”) if such Amendment is required to comply with written notice from HUD ofa
deficiency in this Agreement that must be cured in order to satisfy eligibility requirements for the
Choice Grant or if such Amendment, in the reasonable judgment of the Agency Executive . -
Director, does not materially increase the burdens and responsibilities of the Agency and does
not matenally decrease the overall benefits to the Agency, in each case in connection with the
Alice Griffith Replacement PI'O_] ects.

_ 18. Walver The waiver by e1the1 party hereto of any rlght granted to it hereunder

’ shall be in writing and signed by such waiving party and no such waiver shall be deemed to be'a
waiver of any other right granted in this Agreement, nor shall any such waiver be deemed tobe a
waiver of a subsequent right obtained- by reason of the contmuat1on of any matter prev1ously

‘ warved : : ,

19, Attorneys’ Fees. Should any Party institute any action or proceedmg in court or
other dispute resolution mechanism permitted or required under this Agreement, the prevailing
party shall be entitled to receive from the losing party the prevailing party’s reasonable costs and
expenses incurred including expert witness fees, document copying expeénses, exhibit preparation
costs, carrier expenses and postage and communication expenses, arid such amount as may be
awarded to be reasonable attorneys’ fees and costs for the services rendered the- prevailing party
in such action or proceeding. Attorneys fees under this Section 19 shall include attorneys’ fees

. onany appeal

S 20. Notices. Any notice or other communication given under this Agreement by a
: party must be in a writing given or delivered (i) by hand, (ii) by registered or certified mail,
postage prepaid and return receipt requested, or (iii) by a recognized overmght carrier, such : as

‘Federal Express, in any case addressed as follows

in the case of a notice or commum'cati_on to the Agency:
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San Francisco Redevelopment Agency

One South Van Ness Avenue, 5th Floor
* San Francisco, California 94103

Attn: Executive Director

- with a copy to:

* San Francisco Redevelopment Agency
‘One South Van Ness Avenue, 5th Floor
San Francisco, California 94103 A
Attn: Legal Division '

- in the case of a notice or communication to Buyer: - -

McCormack Baron Salazar, Inc.
- 720 Oliver Street, Suite 2500

St. Louis, Missouri 63101 -

Attn: Hillary Zimmerman -

with copies to:

~ CP Development Co., LP
- ¢/o Lennar Urban o
One California Street, Suite 2700
San Francisco, California 94111
Attn: Kofi Bonner '

Paul; Hastings, J anofsky &Walker LLP
55 Second Street, 24th Floor - '
San Francisco, California 94105 -

Attn: Charles V. Thornton, Esq.

Attn: David A. Hamsher, Esq. -

Klein Hornig LLP -

145 Tremont Street, Suite 400

Boston, Massachusetts 02111
. Attn: Danjel Rosen, Esq. .

Any notice address may be changed by a party at any time by giving notice of such change in the

manner provided above, and any such change shall be effective ten (10) days thereafter (or such

later date as is set forth in such notice). All notices under this Agreement shall be deemed given,

received, made or communicated on the date personal receipt actually occurs or, if mailed or

" delivered by overnight carrier, on the delivery date or attempted delivery date shown on the
return receipt or in the records of the carrier, as applicable. :

_ '21.  Exhibits. Exhibits A, B, Q and D are incorporated in this Agreeﬁent by this
reference. - : . ' |
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_ 22.  Time. Timeis of the essence of this Agreement, and Buyer and the Agency
hereby agree to perform each and every.obligation hereunder in-a prompt and timely mammer.

, 23. . Severability. Wherever possible, each provision of this Agreement shall be-
inferpreted in such manner as to be valid under applicable law, but if any provision of this
Agreement shall be invalid or prohibited hereunder, such provision shall be ineffective to the
extent of such prohibition or invalidation which shall not invalidate the remainder of such
provision or the remaining provisions of this Agreement. ‘ '

' 24. Successors. - SubJ ect to Section 34, the terms, conditions, covenants and
restrictions contained in this'Agreement shall be binding upon and shall inure to the benefit of = -
the successors and permitted assigns of the parties hereto.’ B :

" 25.  Further Performance. Each party shall, whenever and as often as it shall be
requested by the other party, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such further instruments and documents, including supplemental
escrow instructions as may be reasonably necessary to complete the sale, conveyance and
transfer contemplated by this Agreement and to do any and all things as may be reasonably
requested to carry out the intent and purpose of this Agreement. o

26. Interpretation. Where the context requires herein, the singular shall be
construed as the plural, and neuter pronouns shall be-construed as masculine and feminine
pronouns, arid vice versa. Unless otherwise specified, whenever in this Agreement, including its
Exhibits, reférence is made to any Recital, Article, Section, Exhibit, or any defined term, the
- reference shall be deemed to refer to the Recital, Article, Section, Exhibit or defined telin_of this

. Agreement. A[,ny reference to a Recital, an Article or a Section includes all subsections and
- subparagraphs of that Recital, Article or Section. Section and other headings are for the purpose
of convenience of reference only and are not intended to, nor shall they, modify or be used to
interpret the provisions of this Agreement. References in this Agreement to days shall be to
calendar days, unless otherwise specified; provided, that if the last day of any period to give
notice, reply to a notice, meet a-deadline or to undertake any other action occurs on a day that is
. not a Business Day, then the last day for undertaking the action or giving or replying to the
_ notice shall be the next succeeding Business Day. References in this Agreement to a “Business
Day” shall mean a day other than a Saturday, Sunday or holiday reco gnized by the Agency. The
_use in this Agreement of the words “including”, “guch as” or words of similar import when used
with reference to any general term, statement or matter shall not be construed to limit such
~ statement, term or matter to the specific statements, terms or matters, unless language of

Jimitation, such as “and limited to” or words of similar import are used with reference thereto. In

the event of a conflict between the Recitals and the remaining provisions of this Agreément, the
remaining provisions shall prevail. * e ' '

- 27.  No Party Drafter. Certain provisions of this Agreement were drawn by the .
Agency and certain provisions were drawn by Buyer and all provisions have been reviewed by
the parties’ respective counsel. As aresult: (i) the provisions of this Agreement shall be
construed as a whole, according to their common meaning and not strictly for or against any
party in order to achieve the objectives and purposes of the parties, and (ii) no party nor its
counsel shall be deemed the drafter of any provision of this Agreement. .
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28, Actions by the Agency Evecrutwe DlI‘ECtOi Unless otherwise provided in this
Agreement, the Phase 2 DDA, the BVHP Red evelopment Plan or California law, any consent,-
* approval or-other actions of the Agency (as opposed to the Agency Executive Director or the
Agency Commission) will be given or-undertaken, as applicable, by the Agency Executive
Director in his or her reasonable discretion. However, nothing herein shall be deemed to prevent
the Agency Executive Director from bringing any matter to the Agency Commission for its
cons1derat1on in hm/hel sole discretion. : : : '

29. Counterparts Facsimile Copies. This Agreement may be executed in
counter parts, each of which shall be considered an original, and all of which shall constitute one
and the same instrument. Delivery of this Agreement may be effectuated by hand delivery, mail,
overnight courier or electronic communication (including by PDF sent by electronic mail,
- facsimile or similar means of electronic commumcatlon) Any eIectromc signatures shall have
‘the same legal effect as. manual 51gnatures

30." Agency Executive Director Authorltv Each delegation of authorlty to the
“Agency Executive Director to take any action pursuant to this Agreement shall also be
considered a delegation of authorlty to any pers on designated by the Agency Executive Director
to take such action in his/her stead » :

31. Governing Law. This Agreement shall be governed by, and construed in
accordance with, California law. All references in this Agreement to California or federal laws,
" regulations and statites shall mean such laws, regulat1ons and statues as they may be amended -
from time to time, except to the extent a contrary intent is stated. All references in this
Agreement to local Iaws statutes and regulauons shall be to the Apphcable C1ty Regulatlons

32. Indemmflcatmn

- a. The -_Agency shall indemnify, defend, and hold harmless Buyer, Master
Developer, and their respective owners and the members, directors, officers,
partners, employees; agents, successors and assigns of each of them from and
against all claims, demands, losses, liabilities, ‘damage, liens, obligations,
interest, injuries, penalties, fines, lawsuits or other proceedings; judgments and
awards and costs and expenses (including reasonable attorneys’ fees and costs,
consultant fees and costs and court costs)-of whatever kind or nature, known or -
unknown, contingent or otherwise, including the reasonable costs of carrying
out the terms of any judgment, settlement, consent, decree, stipulated Judgment
or other partial or complete termination of an action or procedure that requires
any of the indemnified persons to take any action (collectively “Losses”) that
occur or accrue prior to the Close of Escrow arising from, or as a result of
(except to the extent that such Losses are directly or indirectly caused by the act
or omission of Buyer): (a) the death of any person or any accident, injury, loss
or damage whatsoever caused to any person or to the property of any person
that shall occur on the Property, (b) the death of any person or any accident,

* injury, loss or damage whatsoever caused to any person or-to the property of
any person that shall occur in or-around the Property to the extent caused by the

- act or omission of Buyer or its agents; servants, employees or contractor; and (c)
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any mechanics’ liens (whether insured a gainst or not) that may be asserted
against or asserted against or- incurred or suffered by Buyer with respect to the

Property. .

-b. Buyer shall indeinnify, defend, and hold harmless the Agency and the City and
their respective commissioners, supervisors, officers, employees, attorneys,
" ‘confractors and agents (each, a “City Party”) from and against all Losses
arising from or as a result of (except to the extent that such Losses are directly
or indirectly caused by the act'or omission of a City Party): (a) durmg the period
of time that Buyer holds title to any portion of the Property, the death of any
- person or any accident, injury, loss or damage whatsoever caused.to any person - -
orto the property of any person that shall occur in such portion of the Property;
and (b) the death of any person or any accident, injury, loss or damage
whatsoever caused to any person or to the property of any person that shall
occur: 111 or around the Property to the extent caused by the act or omission of
~ Buyer or its agents, servants, employees or contractors. The foregoing
- indemnification shall expire five (5) years after the Alice Griffith Replacement :
Projects constructed on the Property are completed. :

33.  Entire Agreement. This Agreement contains the entire agreement of the parties,
" heretfo with respect to the matters covered hereby, and supersedes all prior agreements, '
arrangements and understandings between the parties, and no other agreement, statement or-
promise made by either party hereto that is not contamed in th1s Agreement shall be binding or

“valid.

34.  Assignment. No party shall assign or othérwise transfer (“Transfer”) all or any -
" part of or any interest in this Agreement without the prior written consent of the other ; parties.
Notwithstanding the foregoing, with the prior written consent of Master Developer, Buyer shall |
~ _have theright to Transfer all or any part of its mterest in this Agreement to the Housing
Authority or any eritity responsible for developing an Alice Griffith Replacement Project under
any Alice Griffith DDA and/or the Phase' 2 DDA The parties expressly ackriowledge that a -
Transfer is intended to result in the Housing Authority holding fee interest in the portion of the
Site designated as one or more Alice Griffith Lots and agreeing to enter into a long-term ground
lease with one or more single-purpose entities designated to carry out the subject phase of the
Alice Griffith Replacement Project in dccordance with the Phase 2 DDA (as may be further .
~ specified in a Buyer-Authority Agreement). Upon any such Transfer, the transferring person or
entity shall automatically and without the need for further documentation be released from all of
.its obligations under this Agreement (including any indemnification responsibilities) and
thereafter-such obligations shall be binding upon and enforceable agamst such transferee.

- [ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF the parties her eto have executed this Agreément as of the
Reference Date, - .

AG—ENCY:
Authorized by Agency Resolution REDEVELOPN[EN T AGENCY OF THE CITY AND
No._. -2011 adopted ______ ,2011. . COUNTY OF SAN FRANCISCO,
. ' _ apublic body, corporate and politic, organized and-
Approved as fo'Form: o : . existing pursuant to the Community Redevelopment Law
. ' of the State of California :
By: |
Name: James B. Morales
. Title: Agency.General Counsel By:
' RS -+ Name: Amy Lee
Title: Deputy Executive Director
Finance and Administration
BUYER: | MCCORMACK BARON SALAZAR INC
' ' ‘ * aMissouri corporation
By:
‘Name:
Title:

LEGAL_US__W# 67814282,
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APPROVAL

' The execution and delivery of the Purchase and Sale Agreement to which this Approval is
- attached is hereby approved. ' : ' o

CP DEVELOPMENT CO., LP,
a Delaware limited partnership

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

By: . '
Name: Kofi Bonner e
Its:  Authorized Representative

- 'LEGAL-US_W.# 67814282,
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LIST OF EXHIBITS

Exhibit A
Exhibit B .
- Exhibit C .

ExhibitD

*Site Plan
- Legal Description -
- Permit to Enter

Form of Quitclaim Deed
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. File No. 110512
. FORM SFEC-126: '
" NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemmental Conduct Code § 1. 126)

City Elective Officer Information (Please print clearly.)

Name of City elective ofﬁcer(s) City elective ofﬁce(s) held:
Members, Board of Supervisors | Members, Board of Supervisors

Contractor Information (Please print clearly.)

‘| Name of contractor:
McCormack Barron Salazar Inc.

'| Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
JSinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

additional pages as necessary. |

McCormack Barron Salazar, Inc a Missouri Corporatlon
Chief executive officer - Richard D. Baron
Chief financial officer- Linda Heiney
Chief operating officer - Vincent R. Bennett
Members of the contractor’s board of directors:
Officers: R
Chairman of the Board — Richard D. Baron
President — Kevin J. McCormack
Vice President and Secretary — Hillary B. Zlmmerman
Vice President, Assistant Secretary and Treasurer — Linda E. Heiney
Vice President — Barbara A. Freeland
Vice President — Daniel Falcon Jr.
Vice President — John P. Hambene
Vice President — Karl Schlachter
'Vice President — Kim Hartmann -
Vice President — Laurel J. Tinsley
" Vice President — Michael C. Duffy
Vice President — Polly Kinslowe
Vice President — Tony M. Salazar
Vice President — Vincent R. Bennett
Directors:
‘| Richard D. Barron, Kevin J. McCormack, Tony M. Salazar, Alan . Ragan, Hillary B Zlmmerman Barbara A. Freeland, Polly
Kinslowe, Vincent R. Bennett

Sole Shareholder — MBA Properties, Inc., a Delaware corporation

Contractor address: : '
720 Olive Street, Suite 2500, St Louxs MO 63101

Date that contract was approved: Amount of contract: _ '
(By the SF Board of Supervisors) - | More than $50,000 (TBD via appraisal)

Describe the nature of the contract that was approved: !

Approved and authorized the execution of a purchase and sale agreement between the Redevelopment Agency and
MecCormack Baron Salazar Inc, a Missour corporation, for property located on the east side of Arelious Walker Drive, at
Gillman Avenue, adjacent to the Alice Griffith Public Housing Site (Assessor’s Block 4884, Lot 27), for the sole purpose of
perfonmng predevelopment and development work for the revitalization of the Alice Griffith Public Housing Site, a HOPE SF
development program that w111 provide for the replacement of all Alice Grlfﬁth public housing units within a larger mixed-

income community.

Comments:
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This contract was approved by (check applicable):
Oithe City elective officer(s) identified on this form

M a board on which the Clty electlve ofﬁcer(s) serves: San Francisco Board of Supervisors

Print Name of Board

d the board of a state agency (Health Authority, Housing Authonty Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island .
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

_Filer Information (Please print clearly.)

Name of filer:
Angela Calvillo, Clerk of the Board

Contact telephone number:

(415) 554-5184

Address:
City Hall, Room 244; 1 Dr. ‘Carlton B. Goodlett P1., San Francisco, CA 94102

E-mail:
Board.of.Supervisors@sfgov.org

Signature of City Elective Ofﬁcei‘ (if submitted by City elective officer)

Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk)
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