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SUBJECT: COMMITTEE REPORT, BOARD MEETING 
Tuesday, March 21, 2017 

The following file should be presented as a COMMITTEE REPORT at the Board 
meeting on Tuesday, March 21, 2017, at 2:00 p.m. This item was acted upon at the 
Sub-Committee Meeting on Thursday, March 16, 2017, at 10:00 a.m., by the votes 
indicated. 

Item No. 21 File No. 170213 

Resolution approving a purchase and sale agreement by and between the City 
and County of San Francisco and SF Prosperity 2, LLC, for the sale of City­
owned properties located at 1660 Mission Street and 1680 Mission Street for 
$52,000,000; including a City lease-back at an annual rent expense of 
$3,362,220 increasing by 3% per year for each year after the initial period, with 
rent to be set at the then fair market rental value prior to the beginning of each 
extension option exercised, if any, for a period of not more than three years in the 
initial term, with two one-year options to extend; affirming the Planning 
Department's determination under the California Environmental Quality Act; and 
adopting findings that the sale is consistent with the GE?neral Plan, and the eight 
priority policies of Planning Code, Section 101.1. · 
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AMENDED, AMENDMENT OF THE WHOLE BEARING SAME TITLE 

Vote: Supervisor Malia Cohen - Aye 
Supervisor Norman Yee - Aye 
Supervisor Katy Tang - Excused 

RECOMMENDED AS AMENDED AS A COMMITTEE REPORT 

Vote: Supervisor Malia Cohen - Aye 
Supervisor Norman Yee - Aye 
Supervisor Katy Tang - Excused 

c: Board of Supervisors 
Angela Calvillo, Clerk of the Board 
Jon Givner, Deputy City Attorney 
Alisa Somera, Legislative Deputy Director 
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1 LLC for the price of $52,000,000, a copy of which is on file with the Clerk of the Board of 

2 Supervisors in File No. 170213, which is hereby declared to be a part of this resolution as if 

3 set forth fully herein; and 

4 WHEREAS, The Planning Department, by letter dated February 27, 2017, found that 

5 the sale of the Properties is categorically exempt from environmental review under the 

6 California Environmental Quality Act ("CEQA", Pub. Resources Code Section 21000 et seq.), 

7 pursuant to CEQA Guidelines Section 15312 and Chapter 31 of the City's Administrative 

8 Code, and is consistent with the City's General Plan, and the eight priority policies of Planning 

9 Code, Section 101.1, which letter is on file with the Clerk of the Board of Supervisors in File 

1 O No. 170213, and incorporated herein by this reference; and 

11 WHEREAS, The public interest or necessity will not be inconvenienced by the 

12 conveyance of 1660 Mission Street and 1680 Mission Street from the City to SF Prosperity 2, 

13 LLC.; and 

14 WHEREAS, The Purchase Agreement includes leasebacks of the Properties to the 

15 City, to commence immediately upon consummation of the sale, allowing for continued 

16 occupancy by the City for an initial period of three years plus two extension options of one-

17 year each, at an annual rent expense of $3,362,220, increasing by 3% per year for each year 

18 after the initial period, with rent to be set at the then fair market rental value prior to the 

19 beginning of each extension option exercised, if any; and 

20 RESOLVED, This Board approves the Purchase Agreement and authorizes the 

21 Director of Property to enter into and perform all City rights and obligations under the 

22 Purchase Agreement, and to enter into any additions or amendments to the Purchase 

23 Agreement (including in each instance, without limitation, the attachment of exhibits) that the 

24 Director of Property, in consultation with the City Attorney, determines are in the best interests 

25 of the City and do not materially increase the obligations or liabilities of the City; and, be it 

Mayor Lee 
BOARD OF SUPERVISORS Page 2 



1 FURTHER RESOLVED, This Board affirms the Planning Department's determination 

2 under the California Environmental Quality Act, and finds that the proposed sale of the 

3 Properties is consistent with the General Plan, and with Planning Code, Section 101.1 (b) for 

4 the reasons set forth in the Director of Planning's letter; and, be it 

5 FURTHER RESOLVED, This Board authorizes the Director of Property to take all 

6 reasonable and necessary actions for the sale of the Properties consistent with this resolution, 

7 including the payment of all typical seller expenses, including approximately $240,000 for 

8 brokerage commissions, out of the escrow closing pursuant to escrow instructions approved 

9 by the City Attorney; and, be it 

10 FURTHER RESOLVED, That within thirty (30) days afterthe close of escrow finalizing 

11 the sale of the Properties, the Director of Real Estate shall provide the executed Purchase 

12 Agreement and relevant closing documents to the Clerk of the Board for inclusion into the 

13 official file. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

John Upd ke_,, 
Director of Property 
Real Estate Division 

Mayor Lee 
BOARD OF SUPERVISORS 
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Department: 
Administrative Services, Real Estate Division 

Legislative Objectives 

• The proposed resolution approves the purchase and sale agreement between the City and SF 
p·rosperity 2, LLC for the sale of City-owned properties located at 1660 Mission Street and 1680 
Mission Street for $52,000,000, including a City leaseback for a period of three years in the initial 
term, with two, one-year options to extend, for a total leaseback of not more than five years. 

Key Points 

• The Real Estate Division is recommending the sale of two City-owned buildings - 1660 Mission Street 
and 1680 Mission Street - as a source of funds to pay for development of a new City-owned office 
building at 1500 Mission Street, if the City elects to proceed with the project following the 
environmental review process. 1660 Mission Street is a six-story 75,321-square-foot building that is 
mostly occupied by emplo_yees of DBI. 1680 Mission Street is a 36,753-square-foot four-story building 
that is mostly occupied by employees of Public Works. 

• Leasebacks will allow City departments to continue to occupy 1660 and 1680 Mission Street for three 
years, with two aqditional one-year options, or through April 30, 2022. The City will pay SF Prosperity 
2, LLC $3,362,220 in rent the first year, plus operating expenses, or $41.13 per square foot annually. 

Fiscal Impact · 

• SF Prosperity 2, LLC will pay (1) the sale price of $52,000,000, (2) the City's transfer tax at a cost of 
approximately $1,560,000, which is typically paid by the seller, and (3) annual property taxes of about 
$613,184 in the first year. Transfer and property taxes are deposited into the City's General Fund. 

• The total value of the property purchase of approximately $53,560,000 (the purchase price plus the 
transfer tax) exceeds the appraised value of $53,480,000. 

• Following CEQA approval and assuming the Board elects to proceed with the project, proceeds of $52 
million from the sale of 1660 and 1680 Mission Street will be allocated to the potential development 
of the new City-owned office building at 1500 Mission Street, which is estimated to cost 
$326,690,953, with a total estimated project cost net of prior i;!ppropriations of $439,265,000. 

Policy Consideration 

• Administrative Code Chapter 23A defines surplus property as any property that is not required to 
fulfill the mission of the City department with jurisdiction over the property. Chapter 23A also 
provides for the transfer of surplus properties to the Mayor's Office of Housing and prioritizes the use 
of surplus property for afford9ble housing. Because the funds from the sale of 1660 and 1680 Mission 
Street are being used for a City development that does not involve affordable housing, approval of 

· the proposed resolution is a policy matter. 

Recommendations 

• Amend the proposed resolution to add a finding that the public interest or necessity will not be 
inconvenienced by the conveyance of 1660 Mission Street and 1680 Mission Street from the City to 
SF Prosperity 2, LLC. -

• Approval the proposed resolution, as amended, is a policy matter for the Board of Supervisors. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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MANDATE STATEMENT 

City Administrative Code Section 23.3 provides that the Direcfor of Property may sell real 
property owned by the City, after the Board of Supervisors (a} determines that the public 
interest or necessity will not be inconvenienced by the .conveyance, (b} authorizes the means of 
disposition, and (c} approves the conveyance. 

BACKGROUND 

The Real Estate Division is recommending the sale of two City-owned buildings - 1660 Mission 
Street and 1680 Mission Street located near the southern intersection of Mission Street and 
Otis Street - as a source of funds to pay for relocation opportunities, such as the potential 
development of a new City-owned office building at 1500 Mission Street, if the City elects to 
proceed with the project following the environmental review process. 1660 Mission Street is a 
six-story 75,321-square-foot building with a basement parking garage that is~predominantly 
occupied by employees of the Department of Building Inspection (DBI}. 1680 Mission Street is a 
36, 753-square-foot four-story building that is mostly occupied by employees of the Department 
of Public Works (Public Works}. 

The City acquired the 1660 Mission Street property in March 1993 for $5,425,000. The City 
acquired the i680 Mission Street property in July 1965. It was under the jurisdiction of what is 
now .known· as the Human Services Agency until April 1988, when it was transferred to Public 
Works at a cost to Public Works of $105,000. There is no outstanding debt on either property. 

DBI currently pays the Real Estate Division rent of $24.12 per square foot for 1660 Mission 
Street, based on the Real Estate Division's FY 2016.:.17 aggregate rent model that covers the 
costs of utilities and Real Estate Division staffing to service the building. According to Mr. John 
Updike, Director of Real Estate, Public Works opted out of the aggregate rent model at the 
1680 Mission Street property, and services the building using its own in-house staff or 
contra<::tors engaged directly by Public Works. At the 1680 Mission Street property, Mr. Updike 
estimates that Public Works incurs operating expenses of approximately $11.13 per square foot 
per year in FY 2016-17. 

Decision to Sell 1660 and 1680 Mission Street 

The City is pursuing potential dev.elopment of a new City-owned office building at 1500 Mission 
Street at the intersection of Mission Street and 11th Street, currently awaiting certification of 
the environmental review, to: (1) create. a One-Stop Permitting Center that would improve 
service to planning, building, and street permit applicants by co-locating DBI, City Planning, and 
Public Works; (2) consolidate human resources-related functions to improve staff service; (3) 
improve the building quality and resiliency of the Civic Center portfolio; and.(4} migrate from 
leasing to ownership. The project will increase City office space to accommodate growth and 
relocate these departments' offices. · 

On December 9, 2014, the Board of Supervisors approved an ordinance for a Conditional Land 
Disposition and Acquisition Agreement with Related California Urban Housing, LLC (Related} to 
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potentially develop the .new City office building at 1500 Mission Street (Ordinance 254-14). 
Related plans to develop this site to include (a) an approximately 463,300 gross square foot 18-
story City-owned office building along 11th Street and (b) an approximately 38-story, 
multifamily residential development with 550 residential units and ground level retail along Van 

Ness Avenue. 

Pending certification of the environmental review, construction of the proposed project at 1500 
Mission Street is expected to begin in 2017 and be completed in 2020, a construction period of 
approximately three years. The Real Estate Division planned for the sale of three City-owned 
buildings - 30 Van Ness Avenue1

, 1660 Mission Street, and .1680 Mission Street - as a source of 
funds to pay for the potential development of 1500 Mission Street, following certification of the 
environmental review and subsequent approval to proceed with the project by the Board of 

Supervisors. 

Selection of Listing Broker 

In May 2016, the Real Estate Division issued a Request for Proposals (RFP) to real estate brokers 
to sell 1660 and 1680 Mission Street via one brokerage agreement. Four prequalified firms 
responded in the first round with offers to charge the City ranging from 0.39 to 0.75 percent of 
the sale price, or a fixed fee of 0.5 percent of the sale price increasing for any amount over the 
appraised value yielded. Since the offers included different conditions, the Real Estate Division 
issued a second round RFP seeking a simple all-inclusive fixed fee offer. Colliers International 

. submitted the most responsive proposal at a fixed fee of $240,000, inclusive of all costs (which 
comes out to approximately 0.46 percent of the sale price of $52,000,000), with a waiver of 
claims to payment if either property does not sell. 

Offering of 1660 a.nd 1680 Mission Street 

On December 1, 2016, the Real Estate Division, working with Colliers International, offered the 
1660 and 1680 Market Street properties for sale. Eighty-eight interested parties signed the 
confidentiality agreement from the offering, and over 22 interested parties toured the 
properties. Round one generated seven offers by January 12, 2017, ranging from $37 million to 
$49 million. In round two>four offers were received by January 19, 2017, ranging from $41 
million to $52 million. The offer at $52 million, the highest bid, was tentatively advanced to the 
final stages of due diligence and Purchase and Sale Agreement negotiation, following staff team 
review and recommendation. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would approve the purchase and sale agreement by and between the 
City and County of San Francisco (City) and SF Prosperity 2, LLC2

, the highest bidder, for the sale 
of City-owned properties located at 1660 Mission Street and · 1680 Mission Street for 
$52,000,000, including a City leaseback for a period of three years in the initial term, with two, 
one-year options to extend, for a total leaseback of not more than five years. The proposed 

1 The sale and leaseback of 30 Van Nr:ss Avenue is considered in separate legislation (File No. 17-0214). 
2 SF Prosperity 2, LLC is an entity of Michael Wang. 
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resolution would also affirm the Planning Department's determinatiJn under California 
Environmental Quality Act (CEQA) and adopt findings that the sale is consistent with the 

General Plan and Planning Code Section 101.1. 

leasebacks for City Office Ose 

The proposed resolution specifies that the purchase and sale agreement includes leasebacks to 
allow City departments to continue to occupy the buildings at 1660 and 1680 Mission Street for 
an initial term extending from the close of escrow, estimated to occur in early May 2017, 
through April 30, 2020, or not more than three years, with two additional one-year options to 
extend, through approximately April 30, 2022. DBI, which currently predominantly occupies 
1660 Mission Street, and Public Works, which currently predominately occupies 1680 Mission 
Street, will relocate to 1500 Mission Street .when construction is completed, anticipated for 
early 2020 pending completion of the environmental review process and a subsequent project 
approval by the Board of Supervisors, as noted above. 

SF Prosperity 2, LLC intends to continue use of 1660 Mission Street and 1680 Mission Street as 
office space when the leasebacks end and the respective City departments relocate to the 
proposed new City-owned office building at 1500 Mission Street, if the City elects to proceed 
with the project following the environmental review process. 

FISCAL IMPACT 

Sale of 1660 Mission Street and 1680 Mission Street 

Value of Proposed Sale 

SF Prosperity 2, LLC, as the highest bidder, has agreed to pay the City $52,000,000 to purchase 
1660 and 1680 Mission Street. SF Prosperity 2, LLC will also pay the City's one-time transfer tax 
estimated to be $1,560,000.3 In addition, SF Prosperity 2, LLC will pay annual property taxes4 of 
an estimated $613,184 in the first year.5 Tra.nsfer taxes and property taxes are deposited into 
the City's General Fund. Therefore, the City will receive the sales price and transfer taxes of 
$53,560,000 upon closing the proposed sale of 1660 and 1680 Mission Street, and will receive 
annual property taxes in the first year of an estimated $613,184. 

Appraised Value 

The Real Estate Division obtained appraisal reports, prepared by Carneghi + Partners, and 
appraisal reviews, conducted by Clifford Advisory LLC, for 1660 and 1680 Mission Street, in 
compliance with Administrative Code Section 23.3. 

3 Equal to the transfer tax rate of 3 pe.rcent times the sales price of $52,000,000. 
4 The City does not assess property tax on its own properties, so property taxes are not currently paid on 1660 and 
1680 Mission Street. 
5 Equal to the property tax rate of 1.1792 percent (the FY 2016-17 City property tax rate) time's the sales price of 
$52,000,000. The property tax amount is subject to (1) the Assessor's assessed value, which may be above the 
purchase price; and (2) the annual increase in the assessed value, which is capped at 2 percent and can be lower, 
as determined by the State . 
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The April. 2016 appraisals of 1660 Mission Street and 1680 Mission Street by Carneghi + 
Partners concluded that the properties had respective as-is market values of $42,500,000 and 
$19,350,000, totaling $61,850,000 as shown in Table 1 below. In March 2017, Clifford Advisory 
LLC, the review appraiser, prepared supplemental valuations for both properties, which 
consider the impact on the valuations of the 3-year leaseback agreements. Clifford Advisory LLC 
concluded that the properties have respective as-is values of $37,250,000 and $16,230,000 due 
to the. 3-year rent loss under the leasebacks, totaling $53,480,000, which is $8,370,000 less 
than the original appraisal of $61,850,000 without the 3-year leaseback. A summary of the . 
appraisal and appraisal review values is shown in Table 1 below. 

Table 1: Appraisal Report and Appraisal Review Values for 1660 and 1680 Mission Street 

Carneghi + Partners Appraisal Reports -April 2016 

1660 Mission Street 
1680 Mission Street· 

As-ls Market Value 

Clifford Advisory Apprais.al Reviews...:. March 2017 

1660 Mission Street 
1680 Mission Street 
As-ls Market Value, with 3-Year Leasebacks 
Difference in Value due to Leasebacks 

Amount 
$42,500,000 

19,350,000 

$61,850,000 

$37,250,000 
16,230,000 

$53,480,000 

{$8,370,000) 

While the appraised value of$53,480,000 exceeds the $52,000,000 purchase price, Ms. Sandi 
Levine, Project Manager at the Real Estate Division, states that the estimated transfer tax of 
$1,560,000 should be added to the purchase price of $52,000,000 for a total value of the 
property purchase of approximately $53,560,000. Ms. Levine states that adding the transfer tax 
to the purchase price to calculate the total value of the purchase is reasonable because the 
transfer tax is customarily paid by the seller (the City) but will be paid by the buyer (SF 
Prosperity 2, LLC) for this transaction. 

Listing Broker Commission 

As mentioned above, the City will pay Colliers International a fixed fee of $240,000, inclusive of 
all costs, upon closing the sale of the 1660 and 1680 Mission Street properties. The City will not 
owe Colliers International a commission if either property does not sell. 

Use of Net Proceeds for New City Office Space 

Proceeds of $52 million .from the sale of 1660 Mission Street and 1680 Mission Street will be 
allocated to the potential development of the new City-owned office building at 1500 Mission 
Street, which is estimated to cost $326,690,953, with a total estimated project cost net of 
appropriations of $439,265,000, if the City elects to proceed with the project following the 
environmental review process. The sources and used of funds of the $439,265,000 estimated 
project cost for the proposed 1500 Mission Street project are shown in Table 2 below. 
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Table 2: Sources and Uses of Funds for 1500 Mission Street 

Sources 
Certificates of Participation (COPs} Par Amount 
Sale Proceeds - 30 Van Ness Avenue· 
Sale Proceeds -1660 and 1680 Mission Street a 

Total Sources 

Uses 

Development Costs 
Less Prior Appropriation 
FF&E, DT, and Moving Costs 
City Services Auditor Fee (0.2% of Development Costs} 
Certificates of Participation Delivery Expenses 

Reserve Fund 
Interest & Fees/Capitalized lnteres~ 
Cost of Issuance 
Underwriter's Discount 

Closing Costs (including broker commission) a 

Defease Outstanding COPs on 30 Van Ness Avenue 

Total Uses 

Amount 

$317,265,000 
70,000,000 
52,000,000 

$439,265,000 

$326,690,953 
(1,250,000} 
29,397,433 

653,382 

21,832,100 
31,051,471 

603,807 
2,220,855 
1,000,000 

27,065,000 
$439,265,000 

•The City will pay a commission to the broker of $240,000 from the sale proceeds of $52 million 
for 1660 and 1680 Mission Street. 

Funding for the 1500 Mission Street project, which is estimated to cost $326,690,953 for 
development with an estimated project cost of $439,265,000 is subject to future Board of 
Supervisors approval; including (a) certification of the environmental review; (b) appropriation 
of sale proceeds of $70,000,000 for 30 Van Ness Avenue and $52,000,000 for 1660 and 1680 
Mission Street, totaling $122,000,000; and (c) issuance and appropriation of $317,265,000 in 
COPS. 

Leaseback Costs 

The base rent for 1660 Mission Street and 1680 Mission Street would be $30.00 per square foot 
per year, escalating 3 percent per year during the initial three-year term. Rent for the fourth or 
fifth year options would be set at 100 percent fair market rent at that time, but not less than 
the previous year's rent. 

Under the leasebacks, the City would be ·responsible for continuing to pay for all operating 
costs, consisting of utilities custodial, engineering, maintenance, property management, and 
security service costs, which are estimated to cost $11.13 per square foot per year, escalating 
at 3 percent per year. The landlord will pay property taxes and insurance. The ~wo properties 
have a combined total of 112,074 rentable square feet. 

Table 3 below shows the total annual rent and operating costs to be paid by the City over the 
first three years of the leaseback to be $14,247,934. 
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Table 3: Estimated Cost of Leasebacks 

Estimated Total Rent Rent and 
1660 

1680 Mission Annual and Operating 
Lease Year Mission 

Annual Rent 
Total Rent 

Operating Operating Costs/SF 
Annual Rent 

Costs Costs /Year 

Year 1: 2017 $2,259,630 $1,102,590 $3,362,220 $1,247,384 $4,609,604 $41.13 

Year 2: 2018 2,327,419 1,135,668 3,463,087 1,284,805 4,747,892 42.36 
--------·--·~--~-·-·----·-·----····-·-·-·-·---···-·-·-·--·-·-·-------·---·-·------· .. ·-·"--·-·---·--' 

Year 3: 2019 2,397,241 1,169,848 3,567,089 1,323,349 4,890,438 43.64 

Total $6,984,290 $3,408,106 $10,392,396 $3,855,538 $14,247,934 

According to Ms. Sandi Levine, Project Manager at the Real Estate Division, the fully serviced 
lease rate of $4'.L.13 in the first year of the leaseback is lower than other recent leases in the 
Civic Center area. According to Ms. Levine, the current fair market value for leases for 
comparable space in the Civic Center area is approximately $53.47 per square foot per year, 
which is $12.34 per square fo,at per year, or approximately 30 percent higher than the· first year 
rent and operating costs of $41.13. 

Under the proposed leaseback, DBl's rent and operating costs for 1660 Mission Street will 
increase by $1,281,210 in the first year and Public Work's cost for 1680 Mission Street will 
increase by $1,102,590 in the first year, for total additional rent and .operating cost to the City 
in the first year of $2,383,800, an incr,ease of 107 percent, as shown in Table 4 below. 

Table 4: Increase in Costs l.,lnder Proposed 3-Year Leaseback Agreement 

Current Costs a Proposed New Costs b 

Square 
Feet Per SF a Total Per SF b Total Increase Percent 

1660 Mission 75,321 $24.12 $1,816,743 $41.13 $3,097,953 $1,281,210 71% 
1680 Mission 36,753 $11.13 409,061 $41.13 1,511,651 1,102,590 270% 

Total 112,074 $2,225,803 $4,609,604 $2,383,800 107% 
•As noted above, (1) DBI currently pays aggregate rent to the Real Estate Division of $24.12 per square foot ~o 
cover the costs of utilities and Real Estate Qivision custodial, maintenance and other operating services; and (2) 
Public Works pays their own costs of an estimated $11.13 per square foot for utilities, custodial, maintenance and 
other operating services. 
b In the first year of the leaseback, DBI and Public Works would pay rent of $30 per square foot to SF Prosperity2 
and would incur operating costs of an estimated $11.13 per square foot, totaling $41.13 per square foot. 

According to Ms. Melissa Whitehouse, Mayor's Budget Director, the Real Estate Division has 
sufficient funds in its budget previously appropriated by the Board of Supervisors to cover rent . 
and operating expenses for the remainder of FY 2016-17. According to Ms. Whitehouse, the 
Mayor's Budget Office is currently evaluating different strategies for paying the incremental 
rent and operating expenses, but the rent model has not yet been finalized. Any future budget 
increases to City departments would be subject to future Board of Supervisors appropriation 
approval. 

POLICY CONSIDERATIONS 
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Finding about No Inconvenience to Public Interest 

As noted abo"'.e, Administrative Code Section 23.3 requires the Board of Supervisors to make a 
finding that the public interest or necessity will not be inconvenienced prior to the conveyance 
of real property. The proposed resolution lacks this finding and should be amended to add it. 

Surplus Property Ordinance 

Chapter 23A of the Administrative Code defines surplus property as any property that is not 
required to fulfill the mission of the 'city department with jurisdiction over the property and 
shall not include any land to be exchanged for other .land to be used by a City department. 
Chapter 23A also provides for the transfer of surplus properties to the Mayor's Office of 
Housing and prioritizes the use of surplus property for affordable housing. Because the funds 
from the sale of 1660 and 1680 Mission Street are being used f9r a City development that does 
not involve affordable housing, approval of the proposed resolution is a policy matter. 

RECOMMENDATIONS 

1. Amend the proposed resolution to add a finding that the public interest or necessity will not 
be inconvenienced by the conveyance of 1660 Mission Street and 1680 Mission Street from 
the City to SF Prosperity 2, LLC. 

2. Approval of the proposed resolution, as amended, is a policy matter for the Board of 
Supervisors. 
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AGREEMENT FOR SALE OF REAL.ESTATE 

by and .betwe:en 

CITY AND COUNTY OF SAN ERAI\fClSCO, 
as Seller 

and 

SF Prospedfy2,,LL¢, aCalifornia Ihnited liability Co:tnpany, or assignee, 
as Buyer · 

For. the sale and purchase of 
The real prope1J.y common_ly kfiOWfi as l660'1vtlssio11Stt;eet,11:nd1680 Mission Str~et, 

San Fi·aneisco., Califomia 

Febl'uary 27, 2017 
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AGREEMENT FOR SALE OF REAL ESTATE 
(1660 an:d i680 Mission Street; Sau Francisco) . 

TBIS AGREEMENT FOR SALE OF REAL ESTATE (this "Agteement"} dated for 
reference purposes only as 6fFeb1\1ai,y 27, 20 i7, js, by and betWeeh the C1TY AND COUNTY 
Of 8.AN FRANtl$CO, a fiJ.Unic'ipal corporation ("City" or "Seller;'), aud SF Pro.spetity 2, LLC, 
a California limited liability conipany, or assignee (''Bu.yet").. ·· 

TBTs :AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: 

A. As of the Closing Date (as defined heteinafter), City will hold legal title to the 
parcels of teal property located at 1660 Mission Street (aka 1660~ 1670 'Mission Street) 
(Block 3512~ Lots 005 and 006) (''1660;'), and 1680 Mission.Street (Bloclc3512, Lots 009 and 
OH)) ("l 680") in the City a.nd County of San Francisco as moi·e patticulatly describec1 in 
Section· I. I. below~ 166.0 consists of apptoxhnat~ly i9,464 square feet and ·is improved with one 
six(6) ~toi'y plus basement, ·sfoelartd.conctete ffame b11ilding with app1·oximately 58 pai'ldng 
spaces (51 in the basement gatage ai1d seven at.g!'ade ). 1680 consists· of approximately 11 ,030 
squai'e. feet and isirrtpi'oved_ with ofie, foUi' (4) story steel and ·concrete frame brick infill building. 
As w~lf as the other compbnents .of the 'Propettyi~ (as defined below). 1.6'60 and i ()80 are mote 
particularly described arid shown in Exhibit A attaehecf he1:eto (the "Real Prope1ty;i). 

B. Buyer has submitted the highest and bestl'esponsible off et to putchase the Real 
Property·as determined by the Direct01· of Property. 

C. Buyer desires to purchase the,, Real Prope1ty and City is willihg to convey the R~al 
· Property 'directfy·to Buyer, subject to approval by City; s Bo&rd of $upetviso1:s an'1 Mayor, on the 

te1'ms and conditions setfot~h herelnbeJow. · 

ACCORDINGLY, for good and valuable.consideration, the receipt artd sufficiency of 
which ate hereby -acknowledged., City ancf Buyer agre;e as follows: 

1, S.ALE AND PURCHASE' 

il Property Includ~d in Safo 

, Subjecno the terms, covenants and conditions ·Set fmih hei-eiri, City agrees to convey the 
Real Property dfrectly tO Buyer,. and Buyei' agtees to purchase from City, the.Real ]ll'Operty, 
together with (a) the per$ohal prope1'ty owned. by City, if any, located at. the Real Ptoperty a:nd 
used exclusively in the operation or maintenance ofthe.Reaf Pi·opetty (the ''.Per$Ohal Pi'bperty"); 
(b) to the extent ~ssig1;1able,. all existing watTanties, guaranties, permits,. licenses, approvals· and 
authorizations related to the RealP.roperty 01· the Personal Ptopetty (the "lnt~ngibles"); (c) all 
buildings and strnctute.s located on the.Real Pr9perty,. ali apparatus, equipment and appliances 
use.4. in connection,: with the:pperation·or occupancy of the Rea] Ptopetcy and its hnprovements 
such as:heating·and air' condittonfog systems and faciiiti~s used to proyJde any utility, 
refdgeration, ventilation, gar.bage dtsposal or other services, and together with all on-she parking 
(collectively., the "Improvements'?); and.(d) any and all l·ights, priviloges, an;d easements · 
incidental or appurtenantto, or used in conne·ction with the _beneficial use and enjoyment of: the 
Land or hnprovetnen~s, including,. without limitation, any and all minerals, off, gas and other 
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hydrocaiborr substances on and under the Land,. as well as any and all d<Nel:opment rights, air 
rights, water, water rights, dpatian rights and water stock tefating to the Land (collec;tively, .the 
H.Appmtenances~'). The Real J?ropetty, Persona1:Propet:ty, Ip.tangibles, Improvements and. 
Appurt~nai1ces are. co11ectively ;referred to herei'n as the. "Property." 

2. PURCB;ASE·:rruc)£ AND PAYMENT OF·:PTJR.CIIA.SE:PRICE 

'.I'he. putchase piioe fo.i: the Property is FU!yTwo MilI:ion and no/100 Dollar& 
($52,000;000.00) (the ''Purchase.Price"). · 

Buyer shall pay the Purchase Plice as follows: 

(a) Within one 0) bu.sihess day·after this Agreement is executed by the paiiies 
hereto, Buyei· shall deposit in: escrow with. Chicago Title Coinpahj" (the '~Title Co1npany") the 
srnn of Five Hundred Thousand and :no/i 00 Dollars ($50d,OOO. 00) as an initial eaniest money 
deposH (the "Irtitial Deposit'.'). 1);ie.I:f.tltial DepositshaU he considered as separate·and 
in,depeni.iY.i;it consideration for Seller's execution of this agreement and the grant.to' Buyer to 
conduct its due diligenee.investigati.ori of tne Property ·and the gtant to BuyeYof the tigbt to 
terminate this Agtee.trient. The fuitiai Depo'Sit and the Additional l)eposit (as. defined below) are 
collectively referred to a~tlie ''D~posit". Thti Initial Deposit ~hall be fully r:e:fundableto Buyer if 
the Agreerrrent is. tertninated.:ip: accordi;ince·wifu S.ection· 5 .2 ,or for any reason p1ior to the 
expiration of the Contingency Perio-d (as defined in Section 5.2 below). The Ihitfal Deposit shall 
be held in an interest~beaiing;acco-unt,,.. and all intei'e·st thereon shall be. deemed ?. part pf the· 
Deposit. Upon Closmg (as defined befow) the. fuitia1.DepoSit shall .be paid to City and ~re.dited 
agafost the Purchase Price'. · 

(b) On. or hefote the next business day after the expiration of the .Contingency 
Pedod as provided in S'ection 5 .2 below; Buyer.shall increase.the: Deposit to: Two Million and 
no/100 Dollars ($2,000~000.00)bydepositing into escrow with the Titk Compahy an additional 
One Millian Five Hundred Thousand and M/100. DcJ11ars ($'1,500~000.o'O) (the "Additional 
Deposit';) in a.11 cash or by wn:e transfer of im:rhe,diately ~vailable funds. The Additional Deposit 
shall be held in. ·an foterest~he.aring acco;urtt and all foterest thereon shall be deemed a part of the 
Deposit. At the Closing, the Additional Deposit shall be.paid to City and eredited agaii1$t the 
Purchase Price . 

. · (e) Bnyer·shali pay' the balance of the Purchase Ptice, less. the Deposit, which is 
Fifty Million and.no/I 00 .boll~s ($50, OOQ,DOO. 00), less any credits.: due to. the Buyer hereund'e1; 
and subject to any]'lroratitins or ac;ljusttnents as providedjn this Agreetnent, to City at the 
consurrttn:ation of the purchase and sale co11t~mplated hereunder (the "Closing"). 

( d) Notwithstanding any provision of this Agreement to the contrary, upon any 
early termination of this Agreement where Buyer is entitled to a refund of the Deposit, the Title 
Company shall deduC.t from the Depositthe sum. of One Bundted .DolI~S. ($.100) (the 
"Independent Contract Consideration") and. deliver such Xndep·endent Contract Consideration to 
City, wl1kh amount the ptuties b~rgal:tledfor ~nd.agree to as. consideration for'Buyer' s 1ight to 
inspect artd purchase-the Prope1ty purnuqnt fo this Agreement and for City's execution;· delivery 
and performance of this Agreement .. The Independent Contract Coi1sidera:tiofJ. is fa addition to · 
and independent of any other considerati611. or pa)7J.neti.t'p.tovided in this Agreement, is 
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notil'.efundable; and is folly earned and shail be. retained by City notwithstanding any other 
provision ofthisAgreement. 

All sun~s payable hereundedn.ch.iding; ·without limitatlonj the Deriosit, shall be 
paid in cash or by wire. thmsfet of immediately available funds pflawfill money of the United 
States of America. 

3. TITLE 

.3.1 Conveyance of Ti'tle 

At: the .Closing, City shali trarrsfe.1· its h1terest in artcJ to the Real Property to Buyer by 
grant deed 1rt the fo:rrn ofBXh:lbitB attached hereto (the ''Deed") and shall convey title to the 
Petsonal Property by a:bi'lt of safoin·the forin of attached Exhibit C (the ''Bill of Sale"), such title 
to be free of any liens, eilcumbtances ot interests. otherthan the Petmitted Exceptions (as defined 
in. Section 5. i hereof.· · 

3.2· Notice Regarding Development. of Housing 

Buyer represeµtsthat it does :t.lOt intend to develop 01' construct thtee (3) or more 
resjdential units (a "Housing .Pi·oject'') on. the Property and acknowledges that should Buyer 
desire to·deveJop a Housing Ptojecton the Ptoperty:i San Francisco Planning and Administrative 
Code ptovisfon$~ includ.ihg but not limited to Sati Franc.faco Administrafrve Code Section 23.62, 
may apply. 

3.3 '.ritle Insuraiice 

Delivery of title in accordance with Section 3.1 shall be evidenced by the qommitirient of 
the Title Comp.arty to fssueto Buyer, ·or its nominee, an ALTA extended 'Covenige owMr1s 
policy of title 'insurance (the "Title Poiicy") in the amount ofthe.Putchase Price, insuring fee 
simple title to the Lai.ld, the APPintenances and the Improvements in Buyer, .or its nominee, free 
of the Ji ens of any and.all deeds of frust;. ·mortgages, assignments of tents, fin~ncing· statements~. 
creditors; claims, Tight$ of tertants or other octup,a11ts, and· alf other exceptions, liens ·and 
encunibrances ex9ept solely for the Permitted Exceptions pursuanlto Section 5.1( a) below. The 
Title Policyshatl p1·ovide full coverage agal'nst mechanics': and materialmen~·s liens arising out of 
the c9nsttt1ction; repair or alteration of any of the Property} shalt not contain any exclusion :tfom 
coverage ·fo1• creditot' s rights or bankruptcy, and shall co~tain an affi.rmative endorsement that 
there are i1t> violi'l,tfons.of 1:estrfotive covenants, if any, affecting the Property such special 
endorsements as Buyei· may reasoriably tequest. · 

It. is Buyet'"s obllgatfon to pay for the costs of the Title Policy, except for any costs 
required to cure clouds on. titlefo the Property that are not Permitted Exceptions. Buyer 
recognizes.thatimy fences or other physical lliortuntertt.of the P1'operty's boundary lines may not 
correspond to the le.gal d.escr~ption of the Property. City shall not be responsible for any 
unknown discrepancies in the parcel at;ea or locatiottofthe propeity lines or any other matters · 
which ~n .. accur~te sutvey or llispectior1 might reveal; provided City shall discfose to Bi1yer arty 
known di.screpancies; His Buyer's sole tesponsibilityto obtain a survey from an independent 
surveyo1', if desired. · 

3 
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4. ~<.(\S~IS" PI1RC.HASE;.RELEASE OF CITY 

4.1 Buyel''s Independent Investigat~on 

.By Buye1'. ele.cting to prdc~e(l by issufr1g its Contingency Removai Notice pursuant to 
Section 5.2 below, Buyer will be deemed to have ackuowledged &nd agreed.that-it)ms been 
given afuil oppottmfrtY to perfonti ~diligent and thomugh inspection and investigation of each 
and evety aspect o_f tl:ie P1·operty, either independently 01· tht'Ough agents of Buyer's choosing, 
including,. without lirnifation, the foliowingtnatters (cpllectively, the "Property Conditions"); 

·provided, hoyi/~ver; thatBuyer' s a.cceptance or waiver of the Propeity Conditions shall not limit 
or modify City's expi:ess representations and Warranties hel'eundet: 

(a) Except as set fqrth in Section 5.1 and Section 5.3, all mattet·s relating to title 
including, without limitation, the existence; quality, nature-and adequae;y of' City's interest in the 
Prope1iy and the e~ist~nce o·f~hysicafty open and legally sufficient access to the Property. 

(b) Subject.to Section 5.8; the zoning a.lid othedegal sti;ttiJs of the Property; 
· including,_ without iimitation, the"ctnnpliance ofthe: Property or its operation with any app1icable 

9odes, iaws, regulat\ons, statute~, ordinances and private or.public cov()nants, conditions and 
restrictions, and all govehunehtal and other fogal tequirenients such as tax.es, assessments, use 
permit reqµireinents arid bui1di11g artd· fir~ eod~s. 

(c) .The quality,. nature, adequacy and physiCalcobdition ofthe Pi·opetfy, 
itiClridfog, bu:t riot limited to, the structutal eleitJ.ents, :foundation, roof, interior, 1atidscapihg, 
parking facillties;- and the dectdcal, mechanical,)-I.V AC, plumbing, sewag~ and utility systems; 
facilities and app fiaflce,. and all othet physical. and fi.inction.al aspects of the· Property. 

(d) The qua:.lity; nature, adequacy,,andphysical, geological and environmental 
condition of the Pi'operty (irrch~ding soils and any groi.mdwater), and the presence or absence of 
any Hi:tzat'dou$ .rvi:ate1'ials in, on, under or about the.P1:opetty or any other real prope1fy i.n the 
vfoinity of the Property. As used fu. this Agieem~nt, ''Hazardous Materiai" :shaJl mean any· 
material that, b.ecattse of its quantity, conc~ntl'ation or physical or chemical characteristics, is 
now 01' hereafter deemed by, any fede1•al, state. or. local .govefumen.tal authority to. pose a present 
.or potential hazard to human.. health or safety or to the environment. 

(e) The economics and development potential, ifany, of the Pi'Qperty; 

W All othei' matters of material significance aJfec;tin:g the Property. 

4.2 Property Disclosures 

(a} California law requires.sellers to d1sdose to buyers the presence 01· potential 
presence or certain Hazardous Mate1'i;llS. Accordingly; Buyer is hereby. advised th.at occupation 
of the Property may lead to exposure to Hrizai·dous Materials such as, but not fimited to, 
gasoline, diesel and othel' vehicl~ fluids, vebtC!e exhaust, office maintenance, fluids, tobacco 
smoke, methane and building materials containing chemfoals, such as fotmaldehyde. By. 
execution of this Agreement, Buyer acknowledges that the notices and warnings set forth above 
Sl}tisfy the requfrements bf California Health and Safety Code Section 25359,7 andl'elated 
statutes. 
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(b) NaturalHazardsReport .B:uyer ackhowledgesthat on.February 15, 2017, 
City delivered tq Buyer a Natural Hazard Disclosme Statement prepated .by Disclosure Sow·ce. 

4.:3 Entry and Indemnity 

.In connection with any entry by Buyer 01~ its Agents: ontO the Pt9petty, Buyer s.hall give 
CityTeasonable adv~nce wi;itten notice of such enti.y and shall conduct such ent1y and. any . 
inspectf ons· in connection therewith so as· to minimize; to the ·extent possible, interference with 
uses being m~de of the Property and.otherwise in a manner and o:n terms and conditions 
acceptable. to City. All entries by Btt)ier· or its Agents onto th~ Ptoperly tq perform any testing or 
other investigations whfoh could affoct th~ physiCal conditibtt of the Property (including, without 
limitation~, soil borings) ot• the uses theteof will b'e.made only put·::;uantto t}J:e terms and 
conditions of an executed Permit to Entel' Prdpe1ty hi Connection with Envirotimental and 
Geotechnicat:Investigation; by and. between Gity and Buyer (the ''Access Peh!lif'). Buyer hereby 
agreesto indemnify and hold Cify hafrirless from any d~ma,ge ot· i.nJury to persons 01·.prope1iy 
caused by Buyer or its Agerits driHng any such entries otjto the Prqperty prior to tbe Closing, 

· except to the extent such damage or injU1'y is'caused_by th~ ~cts or omission,s of Seller or any of 
its Agtmts, The foregoirigJrtdeninity shall not include !\ny :claiins n;suI.ting from the discovery or. 
disclosure of pre-exfatlrig erivironh:iental condit,ib11$ 01' the non-negl.ig~nt aggravation ofpte­
existing envil'onmenfal conditions 0~1, ih, u;tider 01' abou.tt.he :Property; inch.~ding the 
Improvements. This indemnity shall 'survjve thetetmjnat~on ofth.is Agreement or the Closing, as 
applicabl~, pt'ovidedthl;it Seller must give notice of any·claim it tnay have against Cify t1rtder·. 
such indemnity (i) within six. (6) 1:µ01;itns of.sucbtetminatiqn ifthe claim .is brought by a third 
party against S.eller ot (ii) within thtee (3} n;i.~nths Qf such termination or the Closin~ Date~ as. 
applicable; ifthe:claiin.iriyo1ves dp.1nage to Se!J.¢r'·s Pl'opertyor anyotherclaim not brought by a 
third party against the Seller. 

City ~hall also make available to Buyer without representation or warranty of any kind 
whatsot;ver, ail non:-ptivileged.items in Its files.relating to the Property forBuyef1s review and 
inspection, atBuy~r's sole qost~ during normal. business hours. Notwithstanding the foregoing; 
Buyerf s: review shall not include a tevieW. ofatiy of City'& internal memoranda.or reports, ariy 
privileged or confidel;ltial info11nation, or City's appraisals of the Property, if any. 

4.4 "As .. Is" Purchase 

BUYERSPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY IS 
SELLING AND .BUYER IS PURCHASING.CITY'S INTEREST IN THE PROPERTY ON AN 
"AS-IS WITH ALL FAULTS;'BAS1S. BUYER IS RELYING SOLELYONITS . 
INDEPEND.ENTINVESTIGATION AND NOT ON ANY REPRESENTATIONS. OR 
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED_, FROM. CITY OR 
ITS AGENTS AS TO ANY MATTERS CONCERNING THE PROPERTY, ITS SIBTABILITY 
FOR BUYER'S INTENDED USEg OR ANYOF THE PROPERTY CONDITIONS' (EXCEPT 
FOR CITY'S EXPRESS .REPRESENTATIONS AND WARRANTIES SET FORTH JN THI$ 
AGREEMENT). CITY DOES NOT GUARANTEE THE LEGAL; 'PaYSICAL, 
GEOLOGICAL, ENVIRONMENTAL OR OTHER CONDITIONS· OF THEPROPERTY,NOR 
DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLJANC:E OF THE 
PROPERTY. OR. ITS USE WITH ANY STATUTE,. ORDINANC.1$ OR REGULATION 
(EXCEPT FOR CITY'S EXPRESS REPRESENTATIONS AND W ARRANTlES SET FORTfI 
IN THIS-AGREEMENT). IT IS.BUYER"S SOLE RESPONSIBILITY TO DETERMINE ALL 
BUILDING, PLANNING, ZONING ANO OtBERREGULATIONS RELATING TO THE 
PROPERTY AND THE USES TO WHICH IT MAY BE PUT, 
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· 4.S-Refoase. of City 

As part ofits agreement to purchase the Property ln its "A.s~rs With All Faults1' condition, 
Buyer, on behalf of itself and its $Uccessots and assigns, waives ·any right fo recover ft'.om, and 
forever t·eleases. ~nd dischal'ges, City; its. office1:s,:employees, agedfs; con'tractots artd · 
1·epresentatives, and thefr 1·esp:eQtiye heirs, suc~essol's; legal representatives and assigns; from ariy 
and all cfortiatids, daim~ •. legal Ol' adminlstrative-proceeding.s, losses, liabilities" damages, 
penaltiesj fines, Hens~ judg1rieiits1. costs·or expenses wha:t~foeyer (Including, w1thoa,t limitation, 
attol'neys' fees 1:1ncf costs), whether dfrect or Pidirect, lmown or unknoWJ1; fo1'eseeh ol' unforesepn, 
that.may arise on acc·om1tof or in any way be contie¢ted with (i) Buyer"~ ·and its Agents and 
customer's pa:st, present and future- use ofthe Prope1ty, (ii) the physical, geological ot 
ertvironme1ital condition of the Prop.erty, ·focludifig; without lifuitation, ahy Hazardoµs Materla.l 
in, on, under, above or about th:er Ptoperty, ai)cL(ifi) the appl{catihn to the Property of any federal, 
state, loc~l or adtnihistr~tive law, r:ule; l'egplation, order or requirement applfoable·th¢reto, 
including, without limitation,- the Cornp1'ehe.nsive Envitop.menta:J ·Respom;~, Compensation and 
Liability Act of 1980 ("CERCLN', al~o comm;c,mly known as the "Superftfnd'' law), as arilended 
by Supe1:fund Am~mdments, and Reauthol'ization. Act o.f 1986 .("SARA") ( 42 D.S.C. 
Sections 9601~9657),'the.Resotu:ce Cons.e.rvatiol). and Recovery Act ofl976, as amended by the 
SoHd:Wa:.ste and Disposal Act ofl984 (coUectively, "RCRA'') (42 U.S;C. S¢ctions 6901-6987), 
the Federal Water:Pcillution CotittolAct, as amended by the Clean Water Act of 1977 
( col}ectivel)rt)le '~Cl~an Water Act") (3~ U.S.G. Section 1251 etseq.),,.the Toxic Substances 
Control Act ('~TSCNi) (15 U:S-.C. Sectfons 260i-2629), Hazardous Materials Transportation Act 
(49 U.SX';. Se.ction rscn etseq.), th6 Gal'penter-Presley-Tanne1· Hazardous Substance Account' 
Law (commonlylmown as the ''California Stipedbnd" law) (California.Health and Safe,ty Code 

· S.ections 25300-25395). Hazardous. Waste Coiltl'Ol Act (Califor.t:ifa Health and Safety Code, 
Section 25100 et seq;); :fl1;1zardous Materfals Release·Response·Ptans and Inventory Law 
(commonly lmown as .the "Business Plan Law") (d~lifo:thi& Health ;m<f Safety Code 
Sectiqb. 25500 et seq;), Porter..,Cologne Water Quality Control Act (California Water Code 
Secti<;>h 13000 et seq.).; Safe Dtinkirtg Watei· an·d To~ic Ertforcefu.~nt A.ct of 19.86 (commonly 

· known as. ''Proposition 65;;) (Cajifornia: He·~Ith at;Ld Safety Code Section 25249.5 et seq.); 
provided, however} that the :provisions of this ·se:ction 4.5 do not extend to" and B uyet'. does not 

· release City with respect to, the :m~tters that are ihe subject.of City's express obligations in this 
Agreem_ent, repi:ese(ltatio:r:rs and warranties set forth ill this· Agteement·pt under the .other 
documents and-'inst1titnents execute.ct by City :in conrte¢tion with this Agreement. 

In connection with the foregoing ·release, Buyer expresslywaiVes the b_enefits of_ 
Section 1542 ofthe California Civil Code, which provides as follows: 

i34612121.2 

A GENERAL ilELEAS:E DOES NOT EXTEND TO CLAIMS 
WlIICH THE CREDITOR.DOES NOT KNOW OR SUSPECT .TO 
EXIST IN ms OR HER FA YOR Ar THE TlME OF<KXECUTING 
i'HERELEA$E, WlilCR IF KNOWN TO HIM OR.JIER.MlJSt 
HA vE MATERIALLY AFFEC!ED IilS OR HER SETTLEMENT 
WltH THE DEBTOR,. 
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BY PLACING ITS INITIALS BELOW, BUYER SPECIFICALLY ACKNOWLEDGES AND 
CONFJRMS THE \rALiDitY OF THE RELEASES .MADE ABOVE AND THE FACT THAT 
BUYER WAS REPRESENTED BY COUNSEL WHO EXPLAINED. AT THffTIMETHIS 
AGREEMENT WAS MADE/rHE ·co'NSEQUENCES OF TfiE ABOVE RELEASES. 

INl'fIALS, BUYER: ~ . · 

5. CONDITIONS PRECEDENT 

5.1.Permitted Exceptions. 

For purposes of this Agreement, the following shall constitute "PerJ:Il.itted Exceptions:'' 

(a) Each niatte1· affecting titl~ to Prope1ty disclosed by that certain. commitment to 
insure the Real Property from Chicago Title· Company (the "Title Ccinun itrtu~nti') that Buyei- has 
not objected to in wdtirtg pdortothe expir~tiofi of the Contingency Period; 

(b) the li:en of ad valorem i·ealestate taxes, special tro<:es aiid assessments ·Mt yet 
due and payable as ofthe date. of Closing, s11bje9tto :proration as betein p1·C>vided; 

(c) 1QcaJ, state· and federal laws, ordinances or govetnril.entalregufations, 
including but not limited to building. and zoning laws, ordinat,ili~s · ?.fld regulations, now or 
hereaft.et in :effect 1·eiatingto th¢ .i;>tc>'perfy; 

(d} the. usual prirtted exceptions and: exclusions-conta1ne4 in such .title insu~·ance 
policies; and 

(e) matters caused by or on behalfof Buyer or its agents. 

Notwithst®ding any:thin:·g to the-contrary cbnt~irted fo t;his-Agteement; the Permitted Exceptions 
shaU not. ihclude, any nronetary liens (other than real estate taxes and a.ssessmertts that ate not 
delinquent) and City shall have until the Closing to cause the si;ltisfaction. and removal of such 
n1oiietary liens. 

~.2 Contingency Period 

Btiyei· has b.eett given. or will be: given before the end ofthe Contingency Period (as 
defined below), a full opporttinity to investigate the.Prope1ty) eithei' indep.endently 01· through 
agents of City's own choosing;, i11Ciu({ing1 without 1hn:itatfon, the opportunity to conduct.such 
appraisals, ifispectiotrs, tests, audits, verificatibns, inventories; fovestigations and oth~t due 
diligence tega1'ding the economic, physical, envitonm.ental, title and legal conditions of the 
Pi·opelty as Buyer deems fit, '~s welt as the suitability ofthe Proped:y for Buyer's intended µses. 
B.uyer and its Agents may commence dtie dili~enoe investigations 0-n the.Ptope1ty on or after the 
date this Agree1rtent is exe<;uterl by City. Buyer shall J:iave until 5:00 p.m. San Francisco'Titne O!i 

Ftidayi March 31; 2017. to review and approve or waiVe any issues !'elated to the condition of or 
title to the .Property (~uch perio.d befng refer~·ed to herein as the 11Contingency Period"); 

If as a 1·esult of Buyer's investigations, Buyer elects, in its. sole and absolute discretion, to 
proceed with the purchase of the Propetty;then Buyer shall, before the expiration of the 
Contingency Period, notify City in writfog that Buyer has approved all such matters (the 
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"Co.ntingency Removal Notice"). Ifhefore the end of the Contingency Period Buyer fails to give 
City the Contingency Removal Notice Bt1yer shall he deemed to .!Jave elected not to proceed with 
the p utchas~· of the Pro petty.. Notwithstanding· the foregoing,_if B tiyer objects to 11i1y of the 
mattef's contained: within Sectfon 5.1 01· aliy other.matter discovete.d by Buyer :In the ·course.of its 
.due dill.gence investigatiorts. within the Contingency Period, then City.inay, but shail have no 
obligation.to· remove or ri;im~dy any objectionable matter. If City agrees to remove -ortemedy 
the objectionable triattet', lt shall notify Buyer within ten (1.0) days following Buyer's notice of 
objection, and the Cfos'in,g Date shall be delayed for so long as. City dilfgently pursues such 
removal or remedy. If and when C:ity.elects .n:otto rern.ove or remedy the objectionable matter, 
which City may do 1J,t a..11y titµe includfog following an initrar election to pursue. temedial 01; 
corrective actions, this Agreement sha:1l .aut0matlcal1y te1tniriate,the Depo:sit sha11.be returned to 
Buyei'; and neithet paity shall hav·e ·~my furthetrighf$ or obligations hereunder except as provided 
in Sections: 4.3 [Entry ·artd Indemnity], 8 .2 [Brokers], or 12 [Authority] ot as. otherwi.se exptessly 
provided herein. 

S.3 Title Rev*ew :If ollow11.1g Execution of Agi•eement-

Seller shall have cause to have Title Company dellvet' to Buyet· a cµrrent. preliminary 
repoti ciri. the Reaf Prope1ty, .issued by Title ColJlpany-1-accompanied by copies .of all documents. 
referred to in ·the·repmt (collectively,. the ".Pfoliminai•y Rejlo11:"). Wiihhd:ive (5) days !l:fter the 
date ·of tb1S' Agreeinent, Seller shall deiivet' to Buy et· copies of any existing 01· proposed 
eas~ments; covernmts, restrictions,: agreements. or other docunients that affect the. Ptopetty, and 
are not disclosed by the Preliminary Report, o:i·; if Seller knows of no such documents, awt'itten 
ce1tificat1on ofSellel' to that effect. Buyer may at its option and cost at1"ange :fof· art "as-built" 
survey ofthe Real Propet'fy and I1nproveihents pr<:pared by a licen.sed sutveyor (tlre "'Survey"). 

Buyer shall advi.se SeUe~·. prior to t):re end of':the Contingency Period, what e-Xcept\ons to 
title; if.any, Buyer obje.cts to. ("Buyer's Objection Notice"), Seller shall have ten (10) days aftt;r 
receipt of Buyer's rtotfoe of.any objections tp titie·to give:Buye1:: {A) evidence satisfactoi'y to 
Buyer of the removal of all ob}e'Cffonable exceptions from title or that such exceptions will be 
removed or cured oti or before the Cfosfog; or (B) notice that. Seller elects not fo cause such 
exceptions to be temovl}d. lf$elle1· gives notice under clause (B),:Buyer shaH haveten (10) 
business days following Selfel''s notice, to 'elect.to proceed with the Plll'Chase or terminate this 
Agteeinent, and th¢. Cotitingen.cy Period sha.11 be extended by the number of days ·requfre!i to 
(lllow: for such ten (10) busfoess.day··petiod . .Tf Buy'er shall fail.to give Seile1"notice of its election 
within such. ten (10) busin~ss ;days,.B11ye1·'shaff he deemed to have elected to terminate. this · 
Agreement. If Selle~· give~ notice· pursuant to-cfa.use (A} and faiis to refnove any such 
objectionable exceptfons. fl'omtitle priot t9 the Clo~ing .Date, .. ancl I3uyer is unwilling fo take title 
subject-thereto,. Sell et shall be hi default hereundernnd Buyer shall have the rights and -remedies 
provided herein or.atlaw oi' ill equity: · 

Jf any update of the Title Commiti,nent or the Survey after the date of the:e:xplration of 
the Contingency Period but prior to the Closing· Dat~ discloses new exceptipns~ matters ot 
conditions wl1ich are (a) fil'st discovered .or disC.lo~ed to. Bt1yer afte1·the date ofthe expfration of 
the ContfngencyPeri9d, (b) not disclosed by the Title·Cbmfnitment or $urveY prior to the· 
expiration·ofthe.Contingency P.eriod and (c) not petrnitted or: consented tq by Buyer, or 
,otherw.ise tesril~ from actions ·of Buyer or its Agents (a "New Title Matter';), Buyer ni.ay ·notify 
Seller in writing (the "Gap Notice'') ofBuyei·'s objections tp a{Jy such New"'f.itleMattel'. If 
Buyer. fails to deliver wtltten notice to Seller of an objectfon to any .such New Title Matter within 
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five (5) business d~ys of feceiv1ngwritten notice of the existence of such New Title :Matter, then 
Buyer shall be· deemed to have accepted.such New Title Mattei', which.shµll constitute a 
·Permitted Exception (as defined in Section 5, 1) .. ) fBuyer ~ends. a Gap Notice to Sell~r, the11 
Selle1' shall have five (5) dl;lys after receipt of the Gap Notice to notify Buyer that Seller will 
eithel' (a) cause such objectionable New Title Matt.et to be r~rp.oved from title or insured over on 
or before the CfosJng; provid~d that Seller may extend the.:Closing fat such period as sha1fbe 
req1,ilred to effect such cure (not to exceed sixty (60) days); or (b) elects not.to cause such New 
Title Matter to be remqved (a ''Non-:.J.lemovaLNotfoe'~). If Seller fails to notify Buyer ofits 
election withm said five (5) day perfod:0 then Seller shall be deemed to have deliveted a Non­
Removal Notice as to that exc~ptioP,. If Seller gives (at is deeme.d to have given) Buy{<r a Non­
Removal Notiee; then Buyet shallhave five .(5) business days Within which to notify Seller in 
writirtg that Buyel' elects to either (1) tieve'rtheiess pi·oceed with the purchase and take title to the 
Prope1ty subject to. such disappt<;>Ved New Title Matter> or Gi) terminate this Agreement. If 
Buyer fails to notify Seller in wdting of its election. within said five (5) ·b-µsi:tiess day period,_ then 
Buyer shall .he dee.med. to .have e1ected to terminate this Agree!J1ent. Upon the. tetmihatfon of this 
Agreement, the Deposit shall be teturnedto·Buyet\ and neithei· p;att,y:shail M.ve ·atj.y ft1rlhe1· ~;ights 
or obligations hereunder except as provicled it1Sectio11s· 4.3' [Entry and lndemrtify], 8.2 [Brok:ets], 
of i2.[Authorhy] or as otherwise expressly provided herein. NotWithstanding the foregoing. in 
the event any such update of the Title Commltmerit.oj· SutVt!Y is obtained on or !l.fter· the date that 
is ten {10) i:msiness days prior to t.he Closing Date.; Buyer. shall have the·i:ight, at itS option, on or 
pdor to the. Closing Date, to extend the Closing Date fo1· up to ten (10) busmess daysafter·such 
original Cfosing Date to 'i:icco1tnnqdate the foregpingreview .and objection process. 

5.4 City's Condition Precedent 

Thefollo.Wirig are conditions ptecede.ntto City's obligation to sell the Property to Buyer 
("Clty' s Condltiort:s ~recedeht"); 

(a} Buyer shall have performed all ofits obligatioris hereunder and all of Buyer's 
repi·esentatk>hs arid Warranties shall be tme and correct in all.material respects as· of the Cfosfo~. 

(b.) Buyer shall have delivered all funds required irt conneotic;m with the Closing 
to·Esctow, focludingwhhouflimitation,. fJ'll Clositlg Costs {as defined in Section 8.1) and the· 
P~u·chase Price. 

{c) A res:oltltion or Ol'dhmrtee_.appro'\fJng and authorizfug the transactions 
cb.titemplated hereoy an(:! fjndingtha,tthe_publicJnterest or nec~ssity d~numds, or wlil not by 
irtconvenienced by the safo of the Property, shall have been ~dopted by the City's Board of 
Supel'Vis6ts ~nd Mayor,. ih'~P,eir respective sole and absolute discretion .. 

( d) Buyer shall 'have exeonted and delive1·ed a Leaseback Agreen:ient with City in 
the form attached hereto as .Exhibit E, · 

5.5 F~ilureof'City's Conditions Precedent 

Each of City's Conditions Precedent are intended solely for the benefit of City .. If any of 
City's ConditiOns Precedent are not satisfied as provided above~ City may, at its.option; 
terminate thi~ Agreement. Upon any such termination, excepdn the event that Buyer is in 
default of its oblig!ltions under this Agreement (in which case the pi'ovisions of Section 9 shall 
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apply), the Deposit shall he promptly delivered by Titie Company to Buyer., and theTeafter 
neithetparty s.hall have any fu.rthet· t:igbts or obligation:s hereunder except as provided in 
Sectfons 4.3 [Entry an~ Indemnity], s;2 [Btokers], ot 12 [Authority] or as othet'Wise expressly 
provided herein. 

s~6 Buyer'fi ConditioJl.S· to Closing 

The Closing and.Buyer's obligation to consummate the ttans·actions contemplated by this 
Agreem~ntand the exhioits attaohed heteto f\l'e subject to the satisfaction of the· following 
conditions (whieh can be·waived by Bttyer); 

.(a) Buyer shall have 1·evi\:}.wed.·and approved· title to the Property ii1 accordance, 
with Section 53 above; 

(b) Buyet".s review artd apptoyal, within the Contingency Period, of the physiCal 
and environmental· conditions of the Propert)r1 ·including,. withOut liiilitatkn1, sttuctm·lll, 
me.chanical, electrical and .other physfoaJ con:ditions of the. Pi'opetfy. 

(c) J3uyer's review and.approval; withintheContitigency .Pedod~ of the 
env ironmentaI condition of the Propeity, inCluding .. an examination :fot the p~·esence or absence of 
any Haial'dous. Mateiials. Buyer shail be responsible for performing or airnngiri:g any such 
reviews at Buyer's.expense, provided thatifBuyer's:consultants re&sonably determine that; 
based upori thei1· Phase I exaniillation, a Phas.e II examination is necessa~y with respect to all or a 
part ofthe Real Propeizy, Bnyermay f.}lect to perform a Phase II examination as approve(J by the 
Director· of Propeliy dutiilg· the Contifl:get'lcy. Petfod. 

(d}Buyer'st·eview and approva:li within°the:.Contingeii:cy Pericid, of the 
compliance.of the Property with aJl applicable laws, regulations, permits and approvals. 

( ~) .Buyer'B review and approval~, within the Contingency Peflod, of (i) the 
following documents, all to the extent such documents exist and·are either ih the possession 01• 

control of Seller: ·structural palctilations forthe Jmprovemei)ts; site plans; copies of the as-built 
piart$ ap.d :specifi.cations for the· Improvements; t'ecent inspection i-ep:9rts oy Seller's· engineers; 
service· contracts~ utility .conlracts;Jnafotenance contracts;; hrokerag~ and leasing commission 
agre~ments which. may continue i:1fterClosing; certificates of occupancy; 'presently effective 
warranties or guaranties.received· by Seller from any .conti·autor$;,Subcon,tractors, suppliers or· 
'niatedaltrten in oonnectfon with ·any construction, repair or alteration cif the Tiriprovetnents; thitd­
party :insurance= policies, and.reports·of ilistiranc·e c.at'i'iers insmfog.the Property and each po1tion 
theteof respecting the claims h.istory of the PropeltY;. envfronmentaJ reports; studies, surveys~ 
te$ts and a~sessruents; soils: and .geotechnica1 reports; and any other cbnttacts ot doc;iJments of 
significance to the Propeity (collectively, the ''Documents"); artd (µ)such other infonnation 
relating to the.P1'operty that is.speCifiqally and reasonably requested by Buyer Of Seller in writing 
durfog the Contingency Period ( col1ectively, the ''Other Inforinatimi"). 

(f) To the.best.knowledge of the Director of Pmperty, Seller shall not be ill 
default fa the pe1:formance of.any covenant or agreement to l;f~ performed by Selfor 1mder thfs 
Agteement, an:d. all of Sell~r' s fepteseiitations and warranties co~1t'ainedin or made pursuant to 
this Agi'eement s~all have been ti-ue and correct when made and shall be true and cotn~ct as 6f 
the Closing Date. At the Closing Sellet shait deliver to Buyer a certificate certifying that. each of 
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Seller's representations and wa1mnties· contaihed in Section 9. l [Reptesentations and Warranties 
of Selle!'] below are frue and. correct i;ts of the Closing Date, in the form attached hereto as 
Exhibitl. 

{g) The physiCal conditi<m onh~Propel'ty:shall be.substalitiaJlythe same on the 
Cfosing Date.~rs on ~he date ofBuy~r's execution of this Agreement, teasonabl¢ w~ar arid tear 
and loss by_ casualty ·excepted (subject to the provisio11s of Section 7~ l [Risk ofLoss]), and~ as of 

. the Clo·sing D.ate; thete. shall be no litlg~tfon ()t administrative agency brother governmeJJ.tal 
proi:;eeding, pending mthreatened; which.after the CfosihgwouJd 1n.atedally adverst(ly affect the 
value cif the Prop·eey orthe ·ability of Buyer to opel'ate ~he Property for its .. foterided use, and no 
pl'dceedings shall be Pe11ditrg or threatened which could bl' Would cause the c~nge, . 
redesignation ot other:niodiftcatiQn ofany building ot envkonmenta'l codffrequirements 
applicable to, ahy:' Qfthe Ptoperty., 

(h) There: shall be no matetial adverse changes· to t}lePr9perty1 

(i) Feetitie to'theP'toperty slp:tll be vested in the City' and th~ City shall be in a 
pos:itlon to transfer title directly to Buyer. 

G) ·city's delivery of the it"erns requil'ed to be delivered by City putsuant to 
Section t:l'.3 of this' Agreemenij not .later than the Closing Date· ( tlQ.less. otherwise provided). 

(k) 'Title Cotnpany;s issuance or, commitment to issue on or before'the Closing 
Date, &n ownet' s policy of title insurance.;, in the amount of the Purchase PriCe, insuring B'qyer as 
the :fee simple owiier of tfo~, Property tq he conveye4 heteun.der, subject only to the Pennitted 
Exceptions .. Buyer'sha.U satrsfy or etilr),inate, on or before the Closing Date, those title 
requjrements to be performed ot otherwise satisfied ~y Buyer; 'Sell~i· shall satisfy or eliminate,_ 
ori ot before the.Cfosing Date, th9setitle tequire:ments to be performed-or otherwise satisfied by 
Sellel'.. 

(I) City's. repres'enta.tiotlS: artd watl.'arttfos contained ill. this Agt'eement shall be 
true artcl correct in all m.atet'ial respects as nfthe Closihg, arid City shall have otherwise 
'petformed in all material respects its 'Obligations under this Agreement whiCh are. required to be 
performed by City pd-or to t)1e Ctosfog Date.· 

(m)Seller's delivery of actual possessibn oft.he Propeity, subJectonly to the 
·Leaseback A&feem.ent. · 

(n) A resolution or ordinance .approving and (luthodzi;ng the tran·sactions 
contemplated hereby and finding that the public :interest 01· n(fcessify demands~ or will not.be 
inconvenienced by the sale of the Pi·operty, shall have been adopted by the c'it)i's Board of 
Si1pervisors and signed by the Mayor, in their respective sole :and abs9lute discretion. 

5~7 Failure of Buyer's C~mditions Precedent 

If any of the conditions set fo1th' jh Section 5.61'tre riot timely satisfied or waived by 
Buyer in its sole discretion; then: 
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(a) This Agreement and. the rights·a1td oblig·ations of Buyerand City hereunder 
shall terminate., artd· this Agi'eement shalt be ·of no further force or effect, except fQr those matters 

. which, by the express terms of this Agreement,. survive the tenninatfon of this A.greemerit; and 

(b) Exc;eptirt the·eve!J,t thatBuyet is in default under this Agteement (in which 
case the provisions ofSection 9 shallapply),.the-Deposlt shall he promptly deHvered by Title 
Company to Buyer; · 

5.8 Cooperation w.itlt Buyer 

(a) City shall cooperate with.Buyer and do alb:wts as i11ay be reasonably 
requpsted by Buyer with ~·egatd to the fulfillment of any Conditions Precedent, blit Seller's 
representations and warranties to Buyer shall no(be affected or released by Buyer's waiver or 
fulfillment ofany Condition Pi'ecedent City hereby authorizes Buyer and itS Agents to make all 
iriquidys with and applications to any person or entity; in¢htding, without.limitation, any 
regulatory authority whhjuriSdiction as Btwer-m.ay reasonably require to complete its due 
diiigenc~ investtgatfO-rts. 

(b) The staff of the .City's Real Estate Department will cooperate in good faith 
with Buyer and will not oppose Buyei' with n~spect to Buyer1s desit'e to rezone.the Property as C- · 
3~G. Buyer nndersfands that any rezoning will be unc!e.rt.i1.k:en by tlie Planning De11artment of the 
City and the- City's Boatd ofSupetvisots in the it s:ole discretion. 

6. ESCROW A,NllC:LdSING 

6.1 Esctow 

On the date thepaitfos hereto· execute this Agreement, Buyer and City shai1 deposit an 
executed counterpait of this Agl"eemerl.t with the Title Company, artd this instrument shall serve 
.as the.instructions tC! the Tfrle Company as the escrow holder fot cohs:ummatkin of the purchase 
.a:n:d S!J.1~ contemplated hereby. City and Btty.er ~gree to execute such ·supplemental.)' escrow 
instructions as in,ay be approptiate to ertabl~ the Title Company to cotnply with the terms of this 
Agreeme.nt; pl'ovided, however, in the e.veri.t of any conflict betWeen the·p1'ovis'ions of this 
·Agreement and any .suppforilentary. esci·ow instructions, the teims of this Agreement shall 
cortttoL · 

6.2 Closing Date 

The· Closing hei'eurtder shafl be held, and delivery -ofall items to be made at the Closing 
ui;ider the terms of thls Agreement shall be made, at the offices of the title· Company on May i; 
2017 01· such earHei·'date anq.tirhe as Buyeqmd City may mutually agt'ee upon iri wdting (th:e 
"Closing Date"). Such date an:d, time may not be extended Without the prim• written approval of 
both City and Buyer. 

6.3 Deposit-of Docume,nts and Funds 

(a) At.or befor.¢ the C.Iosii1g~ City shalt deposit into escrow the following items: 

(i). the duly executed and acknowiedged De'eds conveying i660 and 
1680 to Buyer, in the fonns attached hereto as: Exhibit B; 
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(ii) duly executed counterparts of the Bills of Sale covering tlie · 
personal Property~ in the fonns attai;:hed hereto as EXhibit C;. . 

(iii) four (4) duly executed countei·paii:s of the Assignment and 
Assu,mption of fotangibles in the form attached. hei'eto as. Exhibit G (the ~'Assignment of 
Intangibies); 

{iv) four ( 4) duly executed counterparts of the Q:fffoe Lease. (1660 
Mission) iri the form attached hereto as Exhibit E-1, and t}Je:Office Lease (l 680 Mission) in the 
fotm attached. hetefo as Exhibit E-2 (the office leases shall co1lect.ively be r11fetred to as the· 
''Leases")~ and 

(v) theduly·executed certificate regarding the accuracy ofSellet"s 
representations and warranties set forth in Section 9 .l as of the c·Iosing Date. · 

(b) At or before the Clo~irtg, Buyer shall deposit into escrow the fo1lowih$ items: 

(i) ihe.funds necessary to closethis transaction; 

(lJ) a duly executec1 and acknowledged counterpal't of the Deed;. 

(iii) four ( 4) duly executed counte1~arts of the Assignment of 
Intangibles~ and 

(iv) four {4) duly executed couriterpatts of'th:eLeases. 

(c) City and Buyer snail each deposit such, other instrmnents as are reasonably 
requited :by the Title Company.(including a duly executed owner's title affidavit of City in form 
reasonably acceptable to Buye1' and the Title Company) or otherwtse required to close the. escrow 
and consummate the pul'chase oftne Prope~ty ir1 accordance with-the tefrhs hereof. · 

(d) City shall deliver to Buyer originals (or to the 'extent ol'iginill.s are not 
available, copies) of ariy items:whic,h Chy is required to fQt'tiish Buyer copies of or.make 
available. atthe Property, within five($) business days·after the Cfosing Date. City shall deliver 
to Buyer a set of keys to the Property on the Closing·Date. · 

6.4 Prorati<:>n~ 

Any real property taxes,, refunds' and. assessments (prorated based on the .payment period 
to which the ·s'al})e .ate attr1but11lile, 1·egardless of whether then dl.1e and payable); water, sewer and 
utility c~arges; amounts payable under any se~·vice• contl'acts; annual petJnits and/or inspection 
foes (caJculated on the basiS of ~he periqd ce>v~red); ~nd a:ti)'. other expenses no1;ma1 to the 
6peratioh and rnaintenance·ofthe:Property (except as s'peeifica.Jly provided helqW), shall all 'be 
prorated as of 12:01 a.in. on the date the bee9 ~s recorded, on the basis of a three hundred. sixty­
five (365)-dayyear: City and Buyer hereby agree thatifany of the above described'prorations 
cannot be calcuiated accu1'ately on the Ckising Date,.tlwn the s~m.e shall be calculated as soon as 
i'easonably ptacticable aftel'tl)e Closfog Date an:d either_ party owing the other pafty a sum of 
money'based on such subsequentpl'O~·ation(s) shall promptly:p~y said sum·tothe otherpa1ty .. 
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7. RISK OF LOSS 

7-.i.Loss 

City shall give Buyer rtotice of the ().ccunen:ce of d~mag.e or ciesfructfon of; or the 
commencement Of co:ndemnation.proceedl.ngs affecting,, an:yportfon of the Property. in the 
event that all .or any portion ofthe Property:is condemned, or destroyed or cia:maged.by fire or 
other casualty prforto the Cl6sing, thenJ3µyer i;nay, at its option to be:exercised within ten (10) 
days of City's n9t1i;ie of the occuri;ence of the .damage or destrnctiort. or the cottunehcement of 
condemrnition proceedings; eithert.ermihate this Agreement or consummate the purnhase for the 
full Purchase Pi·ke ~s tequire<i by the tel'ms he1·eof .. If'Buyer elects to termiti.ate. this Agteement 
with proper and time1y not1ce as set forth above, then this Agreement sh.all termjnate at the end 
of such ten (10)-day pedod, the Title :¢ompany shall return the Deposit fo Bu ye~, -and neithel' 
.P~rty shail have any fhrther rights or obligations he1;eunder except as prpvide.d in. Sections 4.3 
[Entry and Indemnify], K2 [Brokers], or"c~th.erwise expressly pl'.OVided herein. IfBuyel' elects to 
ptoeeed with the purchase-0fthe Property; then upon theClbsirig, Buyer sha11 receive a ctedit 
against.the Purchase-Pi-ice payab ie he1'em1.der equai to Buyer's reiJs9nab1e estimate of the cost to 
repaJt a:n:y castralty damage {le$s any cost 9f tepail' actually ,expended by City pi'tor to the 
cio~mg) or the amount of any condemmition awards actiuilfy collected by Cify. If-any 
condemnatioh-awafds have not been cril1ected as of the Closing, tben City sha11 assign such 
awards to J3uyer, .and Buyer shall not receive any credit agafastthe Ptitch.ase Price with respect 
to such awards, 

7.2 Self...In,.suran~e 

Notwithstanding anything to the contrary aboye, Buyenwknowledges that City self­
irtsui'es and shalLnot be obligated to :purchase any thil'd,..party commercial lfabillty institartce or 
property insurance. 

8. :EXPENSES 

~.1 ExpenS.es 

-Buye1' shall pay the ¢ost of the Sut'Vt:iy, the pt·emlum for the Title Policy and the cost of 
the enqo1'sements thereto, and escrow and recordfng fees. City shall oe respoµsible for a11 costs 
incurred ih connection with the prepayment.or satisfaction of .a.ny loan, bond·or other · 
indebtedness secured by the Property· ib9hiding, withoutlimitation; any prepay1neli.t.fees, 
penalties or charges, Buyet' and City shall equaiiy ·share 'a.ti.Y escrow :fees and recording charges 
ah.d any other costs and cliatges of the escrow for the sale (the "Closing Costs'i). Buyer shali pay 
the' cOS~S of any transfer taxes applicable tO the saie of the Pfr1pe)'fy. Any other costs and charges 
of the escrow foi.· the. .saie not otherwfae pi'ovided fot in this Section or elsewhere.fa this 
Agreement :shaffbe allocated in accordance with the closing custoins fMthe City and County of 
San Fl'ancisco, as .determined by Title ·Corti.pany; 

K2BrQkers 

The.parties represent and warrantto· e~wh other that no_.btoker orffader other than 
ColU~r's International, who wa~ eng_ag~d by City pursuant to a separate agteement, was 
instrumental in al'tanging or bringing aboµt this ti-ansactioh and that there ::.i.re no other claims or 
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rights fqr brokerage gommissfons or finder's fees in c6nne¢tion· with th~ transactions 
contemplated by this Agreement Ifarty person brings a Claim for a commission or finder's.fee 
based. on any contact, .dealings,, or communication with Buyer cit City, then the pi:ti'ty through 
whom such person makes a claim shalt defend the othet party from sl)ch claim; and shall 
indemnify the ind.¢IiJnified patty from, and hold the indemnified pa11:y against1 any and all costs; 
damages, Claim$, li~bilities, or expenses (iticluding, withouHimitatlon., Teasonable attorneys' fees 
and disbursements) thafthe'intiemnified party focurs in defending againsfthe claim. The 
provisions ofthiSSection:shall survive the Closing, oi~ .. ifthe putcl\ase and sale is not. 
consummated for any reason, any tetmiha.tion ofthis Agree!Uent. 

9. R,EPRES~NTAT~d:NS AND WARRANTIES 

9.1 Representations and Warranties of City 

To the .hestknowlecige of the J)ire-cto1' of Property, City i'epi'eserits and waltants to, ancl. 
covenants with Buyer as follows; . . 

(a) Except as disclosed. to Buyer, .tliere are now, and at the time of the Closing 
will be, no ma.terial physicalnrmechanical defect$ 6fthe.Prbp¢rfy. and n;o violations of any· 
laws, rules or l'eg!,i.latlons applicable to the Prop~rty, inCluding, without limitation, any 
earthquake, fffe safety and handicap laws (including, but not limited to, the Al11erican,:s with 
Pisa~iJities Act). · · · · · · · 

(b) All exlst1t1g ~rid pen~ing leases and other occupancy agre.emen.ts affectmg the 
Property ("Leases~)~ documents and other infot"rnatlon fµrnished to Buyer· are all of the 1·e1eva11t 
docunients ·and informatjoh pertaining to the condition and operation of the Property to the extent 
available to Sellet, and are and atihe time of Closfogw.ili be true, correct and complete copies of 
such documents ai:id the Leases a1·e and at the thne of Closing will be in full forc.e and effect, 
without defa\lltby (or rtptfoe c:rf default to Jany party. 

:(~) No do.cument ot instrument furnished or to be furnished by the.~City to Buyer 
ih connection with th~s Agl:eel).lent contains: or will contain any untrue statement ofmatei'i~lfact 
or omits ot will omit a material fact hecessqry to· riiake the statements contained therein not 
misleading, undei· tht1 circumstances under which any such statement shall have been made. 

( d) City does not'have know.ledge of any cond~mnation, either instituted or 
planned to be fostittite.d by. any gt:>vernmenta] or quasi-governmental agency, which could 
de.trim en tally affe~t the us~; operation or value of the Property. 

(e) To City'.s. knowledge, all utilities requited by law or by tlie normal use and 
operation of the Propetty are installed tO'the property lines of the Pi·opel'ty l!nd at the time of· 
Clos1ng are adequate to Se1'Vic.e the Propeity, · 

(f) Ex:cept as disclosed to ·Bµyer, or as set fo1ih in arty title re.po.rt relating to the 
Property.there·ai:e no easements or rights ofway which have been 'acquired by prescl'iption 01· 

which are otheiwise not ofrec:cn•d with respect to the Property,, and there ate no easements, rights 
of way, pel'mits, license~ or other forms of agreement. whfoh :afford thii'd pa11:ies the· tight to · 
traverse any p011:i0n of the Ptoperty to gajn. access to oth~r re·aI property. There ate no disputes 
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with regard to the location Of any fence or other m911umeht of· the Property's bounda1y noi· any 
claims or actions favol'ving·the:lo¢atiott of any fence or boundai'y. 

(g) There is no I itigation penciin·g or, aftet due and diligent inquiry, to the best of 
city's knowledge, threatened, 'agC'l.irtst C~ty or ar_iy basis thereforthat a!'ises. out of the owrtetship 
of the Pi'operty or that might detrimentally affect the use. or op·eration o.f the Property for.its 
intended purpose. or the vaiue of the Property o:r the· ability of City to perform its obligatiOns 
undet thls Agreement. 

(h) City is the legal :ind ·eqtii.tabfe ownet of t!le Property, with full right to convey 
the same~ and. withbut li:thitingothe gen;eraliiy of the foregoing, City has not granted. any option 01· 

right of fitsfrefusa.1 or fii'st oppottiinity to ai1y third patty to acqufre any interest .in any of the . 
Propero/,. 

m City knows of no facts riot· has City faiied to disclose any· fact that would 
prevent Buyer from usihg and. operating.the .Ptbperty after Closing hi the riormal manne:i· in 
whlch it is intended. 

. (j) City hi:.:11eby reptesenfifand wa.rran.ts t() 1,1p.d covenants with Buy el' that to the 
best knowledge of tlie John Updike, Director of Property, the following state.thefits are titte and 
-c~ottect and will be true and coitect as of the Ciosirtg Date:· (i) the Property is not in violation of 
any Envit'omnefital Laws; (il) the Ptoperty:is not now, nor has itever been;ttsetl in any martrter 
for the :.roatrufact,ure, use, storage; discharge, depo.sit,:JJ.'ansportatiOn or disposal of any Hazardotis 
Material, except as descl'ibed in Schedtile I C1Sellef'$ Envfronmental Discfosure;·,); (ili) there has 
been noreleas·e and there is p:o threatened release offuly Hazardous Material in, on, under or 
about the Pro_perty·; (iv) ·tnere. have not been.and there are not now any underground storage 
tankS-1 septic tanks or wells or any aboveground storage tanks at any time -µsed to store 
Hazro:dousMaterlal locatedJn, bn orimder.the Prop.erty, or.if there have been or are any slibh 
tanks or welis locatecJ bn the Ptcrperty, their locationi. type, age ahd.content Ms been specif;.c~Uy 
identified ih Seller's Environmental Dls~1osure; they have 'been properly registered with all 
appropriateauthoritk$,.Jhe)iate in ftillcotnplianoe with all applicable statutes, otdh'iances and 
reguJations, and, they have ~ot:resulted in the .telease ol' threatened .relea.se Qf any H1;1zardous 
Material into the environment beyondthata\lowed l1I1ciedhe permits issued; (v) the Property 
.does not consist of any landfill or of any building materials that c·onti;ihl.Haz~rdous Matel'ial; and 
(vi) the Property is not. subject to. any claim by any governmental regul<).tory agency 01· thfrd party 
related to the·i·elease or threfj.teriedtelease of any Hazat·dous Matedal, and there is no Inquiry by 
anY' govemmental ag_ency (incfoding, without Hmitation, the Califdf'tiia Department of Toxic 
Substances· Control or the Region·aI Watel' Quality Control Board) with respeotto the presence bf 

Hazardous Material in, on, un,der or aboutthe Pl'operty1 01~ the tnigration of Hazardous Material 
from or to other property. A.$ 1.fsed he1'ein, the fo liovvlng te1ms. shall have the .meanings. below: 

(i) '"Eiwfronm~nta1 Laws" shall meari any pt'esent or future federal, 
$tate or local laws, ordinances,. regulatlorts or pollcie_s relating fo m~zardous Material .(including, 
without limitation, tlieir use, handling, tra,nspo.rtation, production, dispo.sal, discha.i'ge or storage) 
or to health and safety~ indusfrial hygiene or envfron1ne~1t~l conditions in,; on, un:der br about the 
Property,.includingi without limitation; soi.f, air attd.gr!)undwater conditions. 

(ii) "Hazardous.Material" shall mean any riiatei'lal that, because of its 
quantity, concentration or physical or chemical chai·acteristics, is deemed by any federal, state or 
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local governmeutal authority to pose a:ptes¢Q.t or potential hazard to human health or safety or to 
the enviromnent. Hazardo11s Material ibcluqes,, without limitation, any material or sub~tance 
defii;led as a: ''hazardous substance," or '~polhitant" ot "q;ntamfnant'' pursuant to the 
Compreherisive.Envirotirtlerital Respons~, Compensation and Liability Act of1980 ("CERCLN;, 
also commonly known &:s the "Superfund;~ law), as,amended~ (42lJ:S.G. Section 9601 et seq,) or 
pm·suatitto. Section 2528 l of the C~liforhia Fi~a1th & Safety Code; any "hazardous waste" list()d 
pursuartt .to S'ecticin 25140 of the California Health & Safety Code; 1my asbestos and asbestos 
containing materials whether ot not. such materials a1·e part of the structure ofthe Ittiproveiilent.s 
or are nahtrally ocourl'i.ng :su.hstances on ()r about the Property; petrolemrt,Jnduding crude oil: or 
any fraction tliereqfi naniralgas·ornatutaf gas liquids; and""source/' ·~'spe.cial nuclear" and "by­
prodnct» material as defined ii1 the Atomic· Energy A~t of J 9'85~ 42 U.S .. G. Section 301 l et seq, 

(iii) ''Release" or ''.thl'ciatehed release;' When used: with l'espect tO 
Hazardous Material shall include any actual or itnniin1:mt spilling; leakihg, pumplng, pbt.lrii1g, 
emitting, emptying;_ d}scharging, injecting,. escaping11eaching, dumping;. or disposing in:to or. 
inside any of the improvements.;. or iri, on, undei' or about the Property. Release ·shall include; 
without liIUitation, "refoase'' as defined in Section 101 of the Comprehensive Environmental 
Respons:e, .¢ompepsatfon and Liability.Act' (42-U.$.C. Sectit>n 9601). 

(k) There are now, and at the time of Closing will be,. no occupancy a,greements · 
affecting ·the Pr6pe11:y exceptthe Leaseback Agreement. At the time of Closing there will be rto 
outstanding wdtten or oral contracts m~de by Clty for any of the ImproVe'tnents that ha ye not 
be.en fully paid:for and City s~all causefo be:·discharged allmechii.ni¢s' ot matetialmen's liens 
arfsmg fr:om auy labor or materials· furnished to the Ptopetiy prior to the time of Closing. There 
are no obligatfons in :cortrtection. with the Prop·erty. which wili :be binding qpon Buyer after 
Closil).g except for matters-which afri set forth 'in the Preliminary' Report and except foi' the 
Leaseback Agteeti:tent. 

(1) S¢Jlet ls'n6ta i'foreignpe1"son"·withln the· meaning of Section 1445(f)(3) of 
tM.Federal Tax:· Code. 

9.2 Survival. 

The express representations and. warranties made by Seller hi Section 9,1 of this 
Agreement shall 1iotmet•ge into any instrument or conveyimce delivered a'l;the Closing; 
pNwided, however, that any action, suit or ph>:ce.eding with respect to the truth, accuracy or· 
{)Ompleteness· of' such representations an.d warrantfos shall ·be comtne11ced: if at all, on 01· before 
the date that is tWelve ( i2) months following the Closing Pate, an.d, if )lot commenced oh or: 
before the expiration of such date, th~reafter shall be void and of no. fot(}e or effect. In addition . . 
to the fotegoirtg,..Bu)'er shall not be·permitted to commence any action, suit or proceeding: with 
r~spect to the truth, accuracy or completeness o:f such representations artd warranties unless the 
damages suffered by :i3uye1'. ~ a t'esi,ilt thereof shall exceed Five Huridted Thousand Dollars 
($500,00Q.OO) in the aggregate for all such breac)les and Seller;s maximum aggregate liability 
hereunder for all s.uch bt:eacijes shali:not exceed Five Millioii Dollars ($5~000,000~00); 

10. LlQUIJ)ATED DAMAGES 

lF THE SALE OF THE PROPERTY IS NOT CONSUMMATED DUE TO TiiE 
FAILURE OF ANY CONJ)iTlON PRECEDENT OR CITY'S-DE]'.AULT OF ITS . 
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OBiJGATIONS HEREUNDER AND BuYER IS NOT THEN IN DEFAULT. OF)TS 
OBLIGATIONS HEREUNDER, THENBUYERMAYELECT,.ASBUYER'SSOLEAND 
EXCLUSlVJ(REMEt>Y,UPON·NOTICE TO CITYNOT MORE THANTIIIRTY{30) 
DAYS AFTER THE ORIGINALLY SCHEDULED CLOSING DATE-, .EITHER (X)· TO 
TERMINATE THIS AGREEMENT AND RECEIVE A REFD:ND OF '.fBE DEPOSIT OR 
(Yj TO FILE SUIT TO OBTAIN SPECIFIC PERFOWVIANCEOF CITY'S 
OBLIGATION TO CONVEY '.fllE PROPERTY}:BlIT NOT DAMAGES (AND BUYER'S 
:FAILU;RE TO 'DEI.,IVERA NOTICE ELECT.ING ONE <)F TBE REMEDIES 
l)ESCRIBED IN THIS SENTENCE SHALL-BEDEEMED TO BE BUYER'S ELECTION 
TO TERMINATE THI.S AGREEMENT AND RECEIVE A: RE!i'T..JND :OF THE . 
DEP0$1T); PROVIDED, THAT iF BUYER FILES SU.ITFOR SPECIFIC 
PERFORMANCE BUT I$ UNABLE TO OBTAIN ti.IE SAME, THEN TlIEREAFTER 
THE: DEPOSIT S'.HALLBE RETURNED TO B,U.YER. IF THE SALE IS· NOT. 
CONSUMMATED DUE TO:ANY: DEFAULT BY BUYER OF ITS OBLIGAT!ONS 
l;IEREUNDER AND CITY IS NOT THEN lN DEJfAU'tT OF ITS OBLIGATIONS 
HEREUNDER, THEN THE TITLE CO.MP ANY SHALL DELIVER TaE DEPOSIT 
TOGETHER WltH ACCRUED INTEREST THEREON TO .CITY., AND CITY SHALL 
.]JE ENtIT:L1£)) TO RETAIN sucli SlJfyi AS LIQUIDATED DAMAGE$'. THE 
PARTIES- HAYE AGREED. tHA:t CITY'S· ACTUAL DAI\1.!QE.S; JN tlIE EVENT OF A 
FAl.LDRE TO CON$UMMATE-'l'RIS SAtE AS $J?ECIFlED IN THE PRECEDING 
$ENTENCE, WOUL));BE Jl';XTAAM.ELY DIFFICULT ORlMJ.>MCTICABLE TO 
·nETERJ\11NE. AFTER NEGOTIATION~ THE· PARTIES HAVE AGREED. THAT, 
CONSIDERING ALL THE CiR.CliMSTANCES EXISTING ON THE DATE OF TIDS 
.AGREEMENX,. THE. N\10VNT OR THE DEPOSIT TOGE?'HE;tl WITH ACCRUED 
INTEREST tl(EREONIS.A REASONABLE ESTIMATE OF THE DAlVIAGES THAT 
CITY WOULD. INCTJRlN SUCH AN EVENT~ .iJy PLACING TI(EIRRESPECTIVE . 
INITIALS BELOW, EACH PARTYSPECIFlCA.tLY CONFIRMS THE ACCURACY 
OJfTHE STATEMENTS MADE ABOVE AND·THKFACT TlIAT.EACHPARTY WAS 
REPRESENTED.' BY COUNSEL wHO EXPLAINED; ATTHE TIME THIS . 
AG:t,mEMENT WAS MADE, THE CONSEQUENCES OF TIDS LIQUll)ATED 
DAMAGES PROVISION. 

INITIALS: CITY:~- BUYER: (\ . \~ 
11. MAINTENANCE; CO SENT TO NEW CONTRACTS 

11 .. 1 Mairtt~nance of.the Pl'Operty by C_ity 

Between the date qfCity~s execution ofthls Agreementaud the Closing, City shall 
maint~in tht! Prope1ty i11.good order? condition and l'epafr, reaso.nable wear and te.ar excepted, 
shaU perform an ·work required to be <l9ne 6ythe landlprd urider the terms of any Lease, :and 
shail make <J.11 repi:iirs~ maintenance and ·repi11cements of the linprovements and any Personal 
Ptope1ty and otherwise opei·ate the Prope1·1:y fn the same manne1'·.a.s before tP..e.making of this 
Agreemertt, as· if City w1mrretainillg1the:Property. 

:1.1~2 Buyer's Consent to Ne:W Contracts Affecting the Property; Termination- of 
EXisting Contfacts 
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After the date of this Agreement" City shall i'(ot entei" into any contract affecting the 
Property; 01· any amendment theteof, or enter into any Lease affecting the Property, without in . 
each instance qbtaihing Buyer's prior written consent thereto which qohsent maybe·wi:thheld if 
the term extends beyond. the Cfosing bate. Buy el' ag1·ees·that it shall not unreasonably withhold 
or d¢lay any such c'ohsentfo1· any lease which will expire 30 days ptfor to the·Cleising Date. City 
shall tet'm1nate prior to the C!Osing, at ho cost or:expense to )3uyer, any and all management 
agreements and othei' ag1't(einents' a:tf~cting the Property that Buyer does not agtee ill. writing 
prior to the Clpsing to assume. 

i2. GENERAL PROVISIONS 

1:2.1 Nofa~es 

Any notices required orpermitted to be given under this Agreement shall be in writing 
and shall.be delivered (a) iti person., (b) by .ce1tified mail, postage.-p.repaid; retm:n.Teceipt 
reqµested, or (ci) by U.S. Express Mail or co1nme1'cial overnight courier that guarantees n(;lxt day 
delivery and provides a receipt, and such notices shall be addressed as follows: 

Real Estate Div:isiori 
City and County of San Francisco 
25 Van Ness·A venue; Suite 400 
Sari Francisco, CA 94102 
Attn: Dfrectol' nf Property 

Re: 1660-1680 M;issfon: Sti:eet 

with a cbpy to: 

Office. of the City Attoi·ney 
City Hall, R,OO'tn 234 
1 Dr~ Carlton R Goodlett Place 
San Fran¢iscu, .CA 94102 
Attn: Real Estate!Finance.Teafu 

Re.: 1660-1680 Missioh, Street 

BUYER: 

SF Prosperity 2,. LLC 
c/o Sansome.Stteet Management LLC 
290 Division Street #401 
San Francisco,. CA 94103 
Attn: Michae'l Wang 

with a copy tD: 

Perkins Coie LLP 
505 Howat'cl. Street, Suite 1000 
San Francisco; CA '94103 
Attn: Allan Low 

ol' such other address as either paify may :i:l'om.time to time specify in writing to the other party. 
Any:notice shaH be. deemed given when actually delivered if such delivery is in· petsqn, two (i) 
days after deposit with the U.S. Postal ServiCe if such delivery is by certified or registered mail, 
and the. next business day after deposit with the 0 .S. Postal Service or with the commercial 
ovemight courier service if such delivery is by overnight inait 

12.2 Successors and Assig11s 

This Agreement shall be binding upon? and irtllre to the b~i1efit of, the parties hereto and 
their respective sticcessor~, heirs .. legal tepreseiltatives, administrators and assigns, Buyer's 
rights and obligations hereunder s11i:ill not be assignable without.the prior written, cons~nt of City; 
provided, however; even if City approves any such proposed assigpment; in no event shall Buyei· 
be released of atiy of its.obligations hereunder. Notwithstanding the foregoing seP,tence,, prior to 
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Closing, Buyer may assign all (but fl.of less· than all) of its fights and interest mJ.der this 
Agi'eem.ent to a Per$°ihedAssign. ''PermittedAss"ign'; shall mean an entity controlling, 
controlled by, or undet OOlhIIiOn conti'ol with Buyer. 

12.3 Amendm~nts. 

this Agreement may be amended or modified onl)"by a written·insti1.1mertt.signedby the 
Buyer and 'City. 

12A Authority 

Buyer represents and warr.ants to City that Buyer is a:limited Hability eom·pany duly 
~rganized, validly existing, and in good standing undei' the laws of the St~te of California. Buyer 
further represents and Waii'ants to City tlia,t this Agreement and all do.cuments executed by Buyer . 
which ai'e to be deiiveted to Gity at Closing: (a} ate or atthe.tiine qf Closit1g will be duly 
a-µthorized, executed and deliVe1'ed by }3uye~·; (b) are or at tbe•thne af Closing :will b¢ legal, valid 
·and binding obligation() o;f Buyet; and {6) do not and atthe time of Clo~ing wHI not violate any 
provisio'Q.. ofan.y :agreement 01·.Jud!cial order to whi\;h"Btiyer .i~ a party or to which Buyer is 
stibJecL Notwithstaudhi.g anything to the contrary in this Agreerhent, the f.ot'eg<;>ihg 
repre$e11tations and waiiauties and -any and all other fepreserttations· and warranties of Buyer 
contained herein or in any oJher agreeme11ts 01· do.cum en.ts executed by Buyel' in ¢onnection 

· hereinwith shall sqtyive th\: Closing Date: City t'epresents: and wartants ~o Buyerthat City is ·a 
·munfoipal corporation dtily .organized, validly:exfsting;,and in.good standing under the laws of 
the State of Califoriila, City-fu:rther· l'epresents and warrants to Bl!y¢r that this. Agreement and all 
doctirtlents: exe¢uted by City whichfa·e to be delivered to Bny~r at Closing: (a) are.or at the time 
of Closing will be duly" authodzed, executed and delivered by City; (b) are: 01· a~. the time of 
Closing wi11 be legal, valid.and bindin_g.obligations of City; l;lrtd (c) do not and at the. time of 
Closing will not violate any pi'ovlsion of any agreement or judicial order to whkh City is a party 
or to whkh City is s.uhject:. Notwithstanding anything to tM contr~ry in this Agreement, the 
foregoing representations· and wattanties and any aQ:d ~11 other representations and warranties of 
Cfty col'1tained herein or in other agreem.ents or documents executed by City in connection 
herewith, :;;hall survive the. Closing Date ... 

12~5 Buyer's Representations ancJ. Warranties 

Buyer makes·the following i'ep1'esentations as of the date· of this Agreement and at all 
tim.es throughout this Agreement: 

(a) Buyer- is a California limited llability company duly organized -and validly 
-eXisting and.· in good:stariding under th.e laws of thejurfsdiction in which it was formed. Buyer 
has dilly authorized by ·aii necessary action the execution~ delivery and petfor.nui.nce of this 
Agreement. Buyer has duly executeti and delivered this Agreement and this Agreement 
constitutes a legal, valid and "tjipding obliga~ion of Buyer~ enforceable against Buyedn 
1;tccot"dance with.the terms hereof. 

(b) .Bl.lyer reptesents and; w.arrnnts to City that it has not been su·spended, 
disciplined or disbarted by, or prohibited from corttract"ing with; any federai, state. or local 
governmental agency. ·rn the event Buyer 1,ias been so suspended, disbarred, diseiplineq qr 
prohibited from contt'acting with any governmental agency, it sh,aH immediately notify the City 
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of same and the reasons therefore together with any relevant facfa.ot itifotinatjon requested by 
City. Any such suspensfon,: det>armerit;, discipline or piuhibition may -result in the termination or 
si.Ispens{on of this Ag1:eementihuch violation istiot reasonably susceptible to cure by Buyer 
ptior to the Closing Date, 

{c) No·document or instrument rurnished or to be furnished by the. Buyer to the 
City in cohhection with this Agteement contains· or will contain any ui:J.ti:ue statement. of material 
fact oi" oinlts oi' will omit a material factnecessary to i'µak¢ the· statem~nts contained therein not 
misleading, under the circumstances tw~et Which any such statement shali have been made. 

12.(l Governing Law 

Tl:ris Agreement shall he governed by, ·subject to; and construed in accordance with the 
laws of the State of Califo.rnia and Gity' s Chaiter and Adininistrative Code. 

12.7 Merger of Pl'ior Agreements 

This Agre,enient, togethe~· with the exhibits hereto, contain any and a:}l represeMations, 
wai-ranties and cov~rtants made byBuyer and City and con~titutesthe entire understanding 
between the. patties heretO'wlthJ·espect to t~e sub]ed matter hereof: Any prior coitespondence; 
meirtofanda or agreements are replaced in total by this Agreement together with the exhibits 
hereto. · · · 

12.8 i~rties and fhefr Agents 

The term "Buyer" as used hel'ein shall include the 'plur~l as·wetl.as the singular. If Buyer 
consists ofm.oi·e than one (\.) individual or entity; then the obligations under tllis Agreement · 
imposec:J. on B11yer shall bejoint and several. As used herein, th~ term ('Agents" when used with 
respectto either party shall iti<;Jude the ager1ts, eip.ployees~ officers,, contractots and 
i-epr~sentatives qt such party. · 

12,9 InterpretatiOn of AgteMie,tt. 

The article, section: and other headings of this Agreement and the table of contents are for 
conve~ience of reference only and sh~U hot ~ffect ti'wmeariing or inte1:pretation of any provision 
contained herein. Whenevei· the conte~ so requires, the use of the singular shall be deemed to 
include the plural and·vice versa1 and each gencfe~· i·efetence -shall be deemed to include the other 
and the11euter. This Agr¢t:1i:xrent Ms been negotiated at arm's length and 4etwe~n persons 
sophisticated and knowledgeable, in the mattets de.alt with. ht;irei,n. · 1n l'!dditicm,. each party has 
been represented by expel'ience.d artcflmowleqgeabldegal counsel. Accordingly, any r.uie oflaw 
(including Califomia·Civi1 Cqde Section 1654) or legal d~cfsJQn that would l'eqµire intel'pretation 
of.any ambiguities in thiS.Agreemeii.t against the party that has .drafted itis riohpplicabfo and is 
waived. :Th~ pl"oV.isiohS of.this Agl'eement shall be interpi:eted in a reasoqable manner to effect 
the purposes of the parties and this Agreement. 

12.10 Attorneys' Fe~$ 

If either party hereto fails to perforin any otits respective pbligati.onsunderthis 
Agreement or'if any dispute atises between the ·parties hereto concerning the meaning or 
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intetpretation of any pl'bvisfon of this Agreement, then the defaultirtg party QI: the patty not 
prevailing ii1 such: dispute, ·as the case may be, .sh~ll pay any and a.11 costs and expenses hicvn·ed 
by the other party·on account dfsucb.default o:i: fo enforcing or establishing its rights. heretlnqer, 
including~. without limitation, cou1t costs and-reasonable. attorneys; f¢es and disbursements. For 
pt1tpose·s. of this Agreement, the reasonable fees of attorneyiS ofthe Office :of the City Attorney of 
the City attd Co.unty of San Francisco sh!;lll 1,)e based.on the foes reguhirJy qharged by private. 
·attorneys with the equivalentnumbei· of years of. experience .in the: subject matter area of tlw law 
for which the City.Attorney'~ se1·vi9es vyere rendered' who practfoe in the- City of San Ftancisco 
i'il law firinS with a:pproxitnately the same number of attorneys as e:t;npfoyed by the City 
Attomey'·s Office .. 

12.1i Time of Essence 

Time is of the essence with hispect to the performance off he patties' i'espective 
obligations contained heteiti:. 

, 12'.12 No Merger 
\ 

The obligittfon:s contained herein shall not merge·with the tr·ansfer oftitle tQ th<:i Property 
but shall remain in effect until fulfilled. · 

12.13 Non.,.Liability of City ()ffl~ials, Empl,oyees and Agents 

Notwi~hstaodil;tg anythingto the con'frary in this Agreement, no elective or appointive 
boaf'd, commission, member~ officer, employee· or agent of City shall be personally liable to 
Buye1; its successors and assignsi In thy event of.any default.orbrea~h by City or for any amount 
whfoh may become due to Buye1~ itS Sllcci;:ssors ~nd ilssigns, o.r for any obligation of City und.er 
this Agreement. 

i2~14 Conflicts oflntere$t 

Through·its execution Q.f thisAgteemerit,B11yer acknowledges th~t it is familiatwith the 
provjsions of Section 15 .103 or City's Charte1\ Article Iiii Chapter 2 of Clty 's Campaign and. 
Govemmental Conduct Code, and Section 87100' et· seq., and Sectfon 1090 'et s.eq. of the 
Gciverhmeflt Code ofthe Sta,te of California, ·and ce1'tiffo~ that.it does not know of any facts 
which constitute a violation of said prtivfol.ons and· agtees th.at if it becomes aware of any sli(:h. 
fact during. the tei'in of th1s Agree!.Ilent; Btiyer shall immediately notify th¢ City.. · 

i2.15 Notification ofLimifations on ContriJ:>utforts 

Thl'ough its executio11 of this Agi·eeme1;1t~ Buyer acknowledges that i~ is familiar with 
Section 1.12.6 of the San Fi'ancisco Campaign and>O'oyernm:ental Co.nduct Code, which prohibits 
any person who .contracts with the City for the selling or leasing of any la.nd or building to or 
from the City wheneve1• such transaction would require the, app1•oval by a City el(fctive officer, 
the board on which that City elective offi.ce'r serves, or a board on which an appointee of that 
"individual serv¢s, .from lnakihg any· campaign contribution to (1) the City elective officer; (2) a 
.candidate for the offic.e held by such individual, or (3) a co:m1i1ittee contrnlled by such individual 
.or candidate, .at ahy tih1e fl:om: the commencement of negotiations for the contract until the later 
of either the· termination ofnegotiatlons for such .contract or si~ months after the date the contract 
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is approved. Buyer.ackn:owfedges that the foregoing teshictioh applies only if the contract or a 
combination or series of contracts app1'.oved by the same individual oi- board in a fiscal yeat have 
a total antlc;ip'ati:::d 01· actual value of $50)000 or mote .. Buyer fµrthet ~cknowledges that the 
prohibition on cotitributlohs applies to each Buyer; each menibe1"'ofBuyei;'s hoard ofditectors, 
and Buyee s chief executive offfoe,r; ·chief financfal office1• and :Chief ¢perat1hg officer~ any 
person with al) ownership interest ofiliore than tw¢nty percent{ZO'o/o) inBuyet; any 
subcontl'actor listed in the corttt'act; and any committee that is sponsO'red ol' controlled by Buyet. 
Additionally, Buyer acknowledges that Buyer must infoi"m each ofthe pei-son:s described in the 
preceding senterrce of the prohibitions contained in Section L 126. Buyer further agrees to 
p1'ovid¢ tO. City the names ofeach person,., entity 01' committee ·d~scrjb'eci above. 

12.16 Sunshine Ordinance 

Buyetunderstands and ·agrees that under the City; s Sunshine Ordinance (San Francisco 
Administl'ative Code, Chapter 67) ai:J:d th<:< State Public Records .Law (Ca:lifomia Gove1·111nent 
Code: Section 6250 ·et seq.)j thfs Agteement and any and all records, infcfrm·atioh, 1;41d materials 
SU bmitted to the City hereunder public records subject to piiblic c(isdq~ure. Buyer hereby ' 
aclmowledges that the City m:ay di~close any records, information arid materials submitteq to the 
City in conneetionwlth t}ljs Agreemerit. 

12.17 Tropical Hard\Voo.d and Virght Redwo-od Ban. 

The 'City artd County o:f San Francisco urges com parties not to import, purchase, obtain 01• 

use fo1' :any purpose; any tropicai hai'dwood, ti-apical hardwood wood produc~ virgin redwood or 
virginredwood wood product except as expressly permitted by the applJCation: of· 
Sectio:ns 802(b). and 803(b) of the San Fraridsc:o Envfro;ritp.ent Code~· 

I ' . 

.12.18 Ma~B'ride,J>tinciples -NortbernJreiand 

The Cify'Utges companfes doing business in Northern !refand to move toward resolving 
employment inequities and ertcotJtages them to abide bythe.MacBride. Pdnciples as ·expressed in 
San FranciSCb A<lmin.istt~tiV¥ Code S.ection 12F.l et seq. The City also lJrges companies to do 
business with corporations that abid.e· by the iviacBfide Pri11ciples. Buyer acknowledges that it 
has read. and undei'Stands:the above statement of the City cortcethiilg dolng b11sines!) in N01thern 
Ireland.: · · 

12.19 No Recot·ding 

Neither this Agreement not any memol'anduin ot shoit fot111 thereof may be recorded by 
Buyer; 

b.20 E.ffective Date 

As used herein, the. term "Effective Date'i shall mean the date, which is the later of: (a) 
the date on which the City's B~arc,i of Supervisot's and Mayor enact a.resolution approving and 
aµthorizing this Agre~merttand the transiwtiorts contemplated ~ereby;· or (b) the date of 
execution ofthis Ag;teement by both pi;irties. 
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12.21 Severabi'iity· 

lf a:p.y provision of thisAgre.ement or the application thet~of to any person, entity oi• 
circumstance· shall be irivalld. en; unenforceable, the remainder of this Agreement, cii: the 
applkation of such pl'ovisio1:1 to persons~ entities or circwrtstances othel' than those a.s to which it 
is ii:rvalid orunenforceabie, sha1Lnotb.e.J;tffec.tedt)1ere~y, and each other provision of this 
Agreement ·shall b.e vaHd ·ahd b~ enforce~ble to the fullest extent permitted by law, exc;ept to the 
extent that enforcement of this Agreement without the invalidated provision would be 
unl'easoriable or inequitable under all the circumstances or woilld frustrate a fundame11ta1 purpose 
of this Agreement 

12.22 Acceptance by Buyer 

Th~s Agreement shall be mill and void unless· it is ac.qeptei;l by Bµyer and two (2) fully 
executed copies .hereof are rett1rned to City oh or befote 5 ::oo p.m •. San Francisco tiine on 
February 7;2-017. 

~2 .. 23 Counterparts 

This Agreement il;l.ay be executed in two (2) or more·count~rpatts, each of which shall be 
deemed an original, .but all of which takert togethe1· shall coi)stjt.ute qne and the same instrutnent. 

12.24 Coope1•ative Drafting. 

This Ageeementhas been drafted through a.cooperative effmt o{both pai:J;ies~ and both 
partfes have had an opportunity to hiwe.the Agree1Ilent reviewed and 1·evised by fogal counsel. 
No patty shall be consid~red the draftel' of'this Agn;erii.ent~. and no presumption or tule that an 
.ambiguity shall be construed agafost the party drii.ft\ngthe clau~e shaff apply to the hiterpretation 
or enforp~ment of this .Agt·eement. 

NOTWITHSTANDING ANYTHING TO THE. CQNTRARY CONTAINED.IN THJS 
AGREEMENT~. BUYEilACKNbWLEDGE'S AND AGREES THATNO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITYTO COMM.iT CiTY TO THIS· AGREEMENT 
UNLESS AND UNTIL A RESOL\ITlON'OR ORDINANCE OF CITY'S BOARD OF 
SUPERVISORS SfTA.I,L HA VE BEEN DULY ENACTED AP?ROVINd THIS AGJmEMENT 
ANJ) AUTHORJZING THBTRANSAC'.fi6NS CONTEMPLATED HEREBY .. THEREFORE, 
ANY OBLIGATIONS ORLIAAlLITIE.$ OF CITYHEREUNDERARE CONTINGENT 
UPON THE DUE ENACTMENT OF SUCH A RESOLUTION OR ()RDINANCE, AND THIS 
AGREEMENT SHALt BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND 
MAYOR DO NOT APPROVE THIS AGREEMENT IN THEIR RESPECTIVE SOLE 
DISCRETION; APPROVAL OE THE Tl\A:N&ACTIONS CONTEMPLATED HEREBY BY 
ANY DEPARTMENT, COMMCSSION OR AGENCY OF CITY·SHALL NOT BE.DEEMED 
TO IMPL YTHAT SUCH ORDINANCE OR.RESOLi)TJON WILL BE ENACTED NOR 
WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

[SIGNATURES ONFOLLOWING PAGE] 
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The.parties have duly ~xecuted this Agreement as of the respective dates written below. 

CITY: 
CITY AND COUNTY OF 
SAN FRANClSCO, a~unfoipl:l:l torporatj,on-, 

By: 
JOHNUPDI 

APPROVED AS TO FORM FOR CITY: 

DENNIS J. HERRERA, City Attorney 

By: ~t ,_Ll 1· ;, ~+-­
Mfohelle Sexton · 
Deputy City Attorney 

BUYER: 
SF Prosperity 2,, LLC; 
a .California lhtJ.ite.d 'liahility company 

/;-::.<· ~ 
By:(.--"':::.........-.'.=.~'--------",,.,___-~ 

It$: Mana er 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that cet't~in real propetfy located in the City a)ld County ofSan Francisco, State of 
Califottiia, described as follows·: 

1660 Missi6n Street --

PARCEL ONE 

Beginning at a point on the_ Northwesterly line of Mission Street, distant th~re·on 
3_35 feet and 10 5/8 inches Northeastedy from the point of inferse.ction of the 
North\Nestefly line of Mission Street and the Easte_rly line of Otis Street; running thence 
Northe·asterly along the Northwesterly line of Mission Street 102. feet and 8-1/2 inches; · 
thence Northwesterly 153 feet and '.9-G/e inches to the _Easterly line of Otis Street to a 
point distantthereon 479 feet and 7-3/8 inches. Northwesterly frorn the point of 
inters~ction of the Northwe·sterly lihe· of Mission Street and lhe Easterly line of Otis 
Street; thence Southerly along_ the Easterly lirie of Otis Street 112 feet and 11-1/2 
inches; thence Easterly 111 f~et and 3:.1/8 inches. to the pqint of peginning. 

Being a portidn of Mission Piaza. 

APN: Lot 005; Block 3512· 

PARCEL TWO: 

Beginning at a point on the Easterly. line of 01is· Street distant thereon 311 8~5/8 
inches Northe_r_ly "from the point formed by the: intersection of the Northwesterly line of 
Mission Sfreefwith the Easterly line of Otis. Stre·et; rurinin.g thence Northerly along said 
line of Otis Street 54 feet 11-1/4 lnchesj thence Sou_theasterly 111 feet 3-·1 /8 inches, 
more or less, to the. Northea$ter"ly line of Missio_n Street at a point distant thereo·n 335 
feet 10-"5/8 inches Nqrtheasterly frcini. the point Of intersection of the Northwesterly line 
of Mission Street with :the Easterly .line. of Otis Street; thence Southwesterly along the 
Northwesterly line of Mission ·Street 50 feet 1 ;.7/8 inches~ thence Northwesterly 92 feet, 
more or less·, to the poihtof beginning. 

Being a part of Mission Pl_aza. 

APN: Lot 006;. Block 3512 

PARGEL THREE: 

A non-exclus.ive easement for ingress and repair through the ground flood 
parking area of premis.es ~djace.nt to the Northeast,· :as granted in the Gr~nt of 
Easement Agreement recorded Julie 19, 1989, lnstrumeht No. E382612 at Reel E894, 
Image 880, of Official Records. 

A-1 
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1680 Mission Street -

PARCEL ON.E: 

Beginnin·g ala poin{on the Easterly line of Otii~ Street, distant thereon 19.689 
feet Northerly from the Northwesterly line ·of Missio'i"1 Street; running th~nce Northerly 
alopg said line bf Otis Street 292.0297 feet;:th~nce South~asterly 92 feet, more or less, 
to a point .on the. NorthWe&terly line- of Mission Street; distant thereon Northeasterly 
285.7292 feet from the Easterly line of Otis Street; thence Southw~sterly along said line 
of Mission Street 265.4152 feeHo ,a Hne drawn fr.om th~ point of beginning at a right 
angle to the Easterly line of Otis Sfreet; thenc.e westerly along said line so drawn 5.00 
feet to the point of be.ginning. 

Being a p<;>rl:ion of Mis_sion Pl~z~t 

EXCEPTING THEREFROM, that portion ofth~ above describec;I property 
dedicated to the pLiblic·to be open public street 011 ·that certain map entitled, 11Map 
showing the Widening of Mission Stre·et at Thirteenth S.treet'' fifed in the Offi_ce oflhe 
County' Re.corder on A!'-ril 14, 1966 in Bo9k "U'' .of Maps at Page 105. 

PARCEL rwo, 
All that portion. df the street area. C\t the intersection· of Otis and Mission Streets, 

as shown on th~ DE3partment of Public Works drawing No. SUR 789, dated August 15; 
1989 vacated by Resolution No: 754-89 by the Boarq of SupeNiso!'S of the City arid 
County ot San Francisco, recorc!ed October 13, 198.9 in Book. E977, Page 1056, 
Instrument N.o. E447240, Official Records; · ·· 

APN;s; Lot 009,. Block 3qt2 and Lot 01 o, Block.351 

A-2 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 

Bfocldlot No: 

Project Sponsors: 

ApPlicartt: 

Recommertded 
By; 

PROJECT DESCRIPTION 

General ,Plan Re.ferral 

J1el>ruary 27, 2017 

2011-oci225-3CP"ll. 
Sale C>f City~owned office .buildings -
1660 &·-1Q80 Mission Street-

3512/005..;006 
ss121009 ... 010 

John Updike$ Director 
San Francisco Real Estate Department 
25 Van Ness Avenue;. Suite 400 
San Francisco, CA 94102 

Sattie as Above 

Jon Swae - ( 415) 575-9069 
. . 

jbn.swae@sfgov.org 

·Finding the project,, -0n balanc¢, is in ¢onfomtlty with the 
Gen ralPlan 

I. 

1"65Q Mission St 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415:558.6318 

Fax: 
415.558,6409 

Planning 
lntormaifon:. · 
41S-~558.6377 

On February 22, 20171 the Planning Department (her.ein "the Depattntenf') received a request 
from. the City and County of San Francisco Rea:l Estate Division to consider th~ sale of City­
owned pr0perties· at 1660 and 1680 Mission Streets. The properties are six :and four .story office 
buildmgs -0cwpied by City offices__ No change· of use iS pro.posed artd City offices will remain 
until the new .Proposed City office building at 1500 Mission Street is completed or other :space is 
found (no earlier than December 31, 2019). The new Owner of 1660 and 1680 Mis~ion Stte.et will 
retain the buildings for office u.se -i:ind will comply With :al1 Zoning tequireme.nts -after the City's 
end oflease back. 

www.sfplanning.org 



GENERAL PLAN REFERRAL 2017-0Il2253GPR 
SALE OF CITY-OWNED OFFICE BUILDINGS 

1660 & 1680 MISSION STREEl . . . 

ENVIROWME:NTAL REVIEW 

On February 23,. 2017,. the Environrnentai Planning Division uf the Planrong. Department 
determined the project to be c;:ategcriea:Uy ex.empt·under CEQA GUidel.ine$ Sections 1$301 and 
15312. 

GENERAL PLAN COMPLIANCE.AND BASIS FOR RECOMMENDATION 

As :deSP"ibed below, the Project. is consistent with the Bight Priotity Policles of Planning CoQ.e 
Section 101.1 and is, on balance, in-conformity with the following Objectives: and P0licies of the 
General Plan: 

Not¢t: Generel Plan Objeetlv.es .and Policiefi are in bold font; General Plart text is in regular font 
Staff <;oP.Unents ~e in itqlic font. 

013;JECTIVE 6 
MAINTAIN AND STRENGTHEN VIABLE NEIGHBQlUIOOD COMMERCIAL ARRAS 
EASJL y ACCESSIBLE TO CITY REsrdENTS. . 

J?OLlCY 6.3 
Pte$.etve and prom;ote the mixed ccmmercial-residential charaetet in,nei'9lborhood 
commercial districts. Strl:ke a balance between the p:reserv:a:.tion of existfng affordable 
housing and needed expansion of commercial activity. 

1.660 Mfs$t'oti SttifEt is zone4 a$ _NCT-3 (Moderate Staie Nl}ighborhood Commerdal Transit District). 
The building's-existing office uses contribute to the mixed-use character of the neighborhood: Employees 
drawn. aaily to both 1660 and 1680 Mission. Street help support many neighborhood commerdal 
bµ.sifu~sses-. in the surrouriding atea. 

OBJECTIVE7 
ENHANCE SAN FRANCIS.CO'S POSITION AS A NATIONAL AND l{EGIONAL CENTER 
FO.lt. GOVEllNMENTAl, HEAL TH~ AND EDUCATION AL SERVICES. 

POLlC¥7.i 
Promote Siln Francisco:;. partkufady fhe dvlc -c::t:!nter,. ·as. a location f Pt lo.¢a11 regional, state artd 
fedetal goveront"e:ntal fttn:ctions. 

The buildings at 1660 and l686 Mission Street house 'City and CounbJ of Sart Ftancisco: offices· including 
the Planning Department and PubUc Works. These government offices are located in close proximity to 
the Civic Center and contribute to the area's role as a center of government activity. 
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GENERAL PLAN REFERRAL 

Market and Octavia Area Plan 

OBJECTIVE 1.1 

2017 ·002253GPR 
SALE OF CffY .. :QWNED OFHCE SUILDINGS 

1660 & 1680 MISSION STREET 

CREATE A LAND USE PLAN TH.AT EMBRACES THE MMU<ET ANP OCTA VIA 
NEIGHB:ORiiOOD'S POTENTIAL AS A.MIXED~trSE URBAN NEIGHBORHOOD. 

POLI:CY l.l.!2. 
Concentrat~ .more intense uses :m4 <J-ctivitl-es. ·in those areas best served by transit and. most 
accessible on ·foot. 

The-propcrtle$ propos.ed for-saJt are located' with.if!. the Market ·and Octavia Plan Area and surrounded by 
tfo.h transit resr.ru.rce$ induding; Muni bus lines, the: Van Nes.s Muni Metro Station and the Market Street · 
transit spine: 'The b:ufldings' new· 9wner will retain the· buildings for office use ·and will comply with a:ZZ 
zoning requirements after the City,.s end of lease back, 

Eight Pri<>rity Policies Findings 
The .subject'project :is found to be consl.stent with the Eight Prlor:ity Policies of Pla:tming Code 

Section lOi.1 in that: 

1. 'Ihat ~X,istrn:g neighbothood-.se~g r:etail use·s, be preserved. and erihani;:ed and :future 
opportunities for resident employment in and ·ownership of such businesses enhanced. 

The proposed property sale. w.ill not tze.gativdy effect existing- rteighborhood~serving retail uses or 
opportwtit.fes for employrnen.t in or ot{mer~hip of s].(Ch b.usin.esses. The prop¢rties' existing office 
uses and concentration-of employees contribute f:o strong neighborhood commettiai activity. 

2. Utat ~istinghousirtg and neighborhood charader be conserved and ptotected. ID. ·order to 
preserve the cultural and econ_@mi~ diversity of our ueighl.>orhoods, 

The proposed property sale would not displace any existin_g housing. The buildings :are planne.d to 
C(,m:ttnue:as office use after property sale. 

3. That the City's supply of affordable housing be preserved and enhanced. 

The propesed:propetty sale involves existing office buildings.and Will not affect the City's supply of 
eff.ordd'hle hou.slng. · · 

4. That c-0mmute:r traffic not imped~ Munl. transit service or overburden our streets or 
neighborhood parking. 

SAN FJlANQISCO' 
P~NNINC; DIEPA.~Tl'!lli:f\IT 3 



GENERAL PLAN REFERRAL 2017-0.-02253GPR 
SALE OF CITY-OWNED OFFICE BU:ILDINGS 

1660 & 1680 MISSION STREET 

The propo.sed piop.erty sale will not result in commu.t.er traffic impeding Muni's transit serofce7 
overbtird.c.n:i'ng the streets or altering current neiihborhood parking, 

5. That a diverse e~onon:Uc base be maintaine4 by protecting our mdustrial and service 
sector.s from -di:sp.la-cement due· to com:tnerdal office development, and that future 
oppottunities foT re$identiM employment and ownership in' these sectors be enhanced. 

The proposed_ prap~r.ty sale witi not displace in.dus:trial or service sector us.es . 

. 6. That the City awl.eve. the· greatest possible ptepa;i;ednes's to profect agamst injury and loss 
of life in .an .earthquake. 

The. propa.sed· .property· sal~ wfJl re.salt in refocrttion of City operations currently located ·at the sites 
to a more resilfent, as.sef in the a.rea/ helpirtg fae.ili.tate enhanced public sector responsiveness in the 
.event-of an emergeney. 

7. That landmark$ attd histor:ic buildings be pte.$etve:d,. 

The proposed property. sale wm not affeJ;t any landmarks or hi'Storfo buildings.. 

8. · That our parks and open space .and their ac:cess to sttnllght .and ·vistas 'be protected from 
development 

The ptopose,d property sale: will not ftJ/&qt CitIJ parkfi at open. spates; or t:hdi:r m:ce.$S to simlight and 
vistas. 

RECOMMENDATION; Finding the P;roject,, ·9l.l b"'lance,, iti.-confol'JJJ.ity . 
with the Genetal Plan 

ce; Sandi. Levine,, Re.al Estate Division 

sMl PRANCIS.CO 
PLANNlll\IG. .oE:P'.AmllliElllT 4 



OFFICE OF THE MAYOR 

SAN FRANCISCO 

TO: 

FROM: 

RE: 

DATE: 

Angela Cal~illo, Clerk of ~afflJf Sup~sors 

<:;f Mayor Edwin M. Lee~( 
Sale of City Property to SF Prosperity 2, LLC - Street and 1680 Mission 
Street - $52,000,000 
February 28, 2017 

Attached for introduction to the Board of SupeNisors is a resolution approving a 
purchase and sale agreement by and between City and SF Prosperity 2, LLC for the 
sale of City-owned properties located at 1660 Mission Street and 1680,Mission Street 
for $52,000,000, including a City lease back for a period of not more than three years in. 
the initial term, with two, one-year options to extend; affirming the Planning 
Department's determination under the California Environmental Quality Act; c:i.dopting 
findings that the sale is consistent with the General Plan and the eight priority policies of 
Planning Code Section 101.1. 

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168. 
J 

1 OR. CARL TON B. GOODLETI PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 



File No. 170213 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaign and Governmental 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: 
SF Prosperity 2, LLC 
Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer!· (3) any person who has an ownership of20 percent or more in the contractor; (4) 
any sub.contractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

I. Board of Directors: - Michael Tzuwen Wang 
2. 

- Group ChiefExecutive Officer-Michael Tzuwen Wang 
- Group Chief Financial Officer - Michael Tzuwen Wang 
- Chief Executive Ofncer - Michael Tzuwen Wang 

3. None 
4. No political committees sponsored or controlled. 

Contractor address: 
SF Prosperity 2, LLC; c/o Sansome Street Management LLC; 290 Divisfon Street# 401; San Francisco, CA 94103 

Date that contract was approved: I Amount of contract: 
(By the SF Board of Supervisors) $55,362,220.00 
Describe the nature of the contract that was approved: 
Purchase and Sale Agreement for sale of City-owned properties at 1660 and .1680 Mission Street for $52 Million; Leaseback to 
City at base rent of $3,362,220 per year escalating at 3% per year. 
Comments: 

This contract was approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, fudustrial 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: Contact telephone number: 

Address: E-mail: 

Signature of City Elective Officer (if submitted by City"elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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1660/8 ission .. st~ & 30 Varm Ness Ave®· 

San Francisco Budget and Finance Comrr1ittee . 
March 16, 2017 



1660/80 Mission: Toda 
' ' " • ~·- • " '-+ ~·++·~~ ""' "• ~·-••• •o o -·--·~ ~-"-·-• ;;;~ .. ™ 

1660 /\/\ission Street 
0 Built in 1990, City acquired in 1993 
0 751321-square-feet, six-stories 
@ Currently occu1)ied by DBI 
0 2017 MAI Appraisal: $36M 

1680 N\ission Street 
° City acquired in 1965 
0 36,753-square-feet, fou_r-stories 
° Currentty occupied by Public Vvorks 

2017 MAI Appraisal: $15o-8l\i\ 



G ·Built in "190811964, City acquired in 
2001 

e; 164,000 square feet 5 five-stories 

e; Currently Occupied by: 

Public 'Norks 
Public Health 
DEM 
Rec. Park 

@ Currently zoned at 400y 
0 Up to $60M in capital repairs & 

improvements needed to extend 
useful life if City doesn''t sell 

0 $27A~ extsting debt on building· 

0 2017 MAI Appraisal: $69. 9i'1A 



Purchased for I 
$32M 

-Sale of 30 Van Ness ~ Timeline to Date 
6% .,~ •·-·~~ •. .-M ··-· ~M- -~-e·- ¥·~" ···- -- -·-·~/'fu•™--··" ~-·fBJLiiiiQi=-\M! -· ·-£& • ,., ~~ J" •&£+§iE???fl'Sli'"""-+£i? $ -~"'+ 0 &9 ' " & £··· ~$ 

Appraisal · I Building I Board Board Prop. C I Building I 
$43.5M Listed for Sale Authorized Rejected Sale Passed by Listed for Sale 

Sale ($87M@ ($80M@ 15% Voters 

12% affordable) afforclable) 

l 
l 
I 

l 
Direction from Board 

1. Increase minimum affordability from Buyer 
2. Negotiate- a better deaf with more total value to City 
3. Record a.ffordability requirements against the property 

4. No contingencies regarding the minimum affordabi£ity 

5. Offering should resemble an auction 

Appraisal 
$69.9M 

./ 

J •• ..-···· 

.. -,,,..~ 

Proposed Resolution: 

$70M ® 25% 

affordable 

,..,,. .. / 
.,.··"' 



2017 Purchase:_~~)d_?S~[~e Agre~rne,nt~ 

!Purchase Prices: 
e ;l 660/80 Mission Office Buildings: $52M 
~ 30 Van Ness Res·idential Redevelop1nent: $70lv\ = $122Nl 

Transfer Tax 'to City (typically paid by Seller): 
!j 1660/80 A~ission: $1.56M 
s 30 Van Ness: $2.1.lv\ = -$3e66M 

*Sales also generate new incremental property tax revenue to GF into perpetuity -$1 AM/yr. 

leasebacks 
Ii> 3-year initial ten11 
!ii 2 oneQyear options to extend each lease 
<'ii ~ $40 per sq. ft. all=in (market rate is $55-$70) 

Deposits 
Ii> 1660/80 Mission: 

30 Van Ness: 
$2M 
$14M = $16J\i\ 

. "'Non-refundable if BOS Resolutions are passed 

.• r.-
/ 
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30 Van t~ess: Affordable Housi~1 
• & , ""'' ...... · ~"~-··· . ~· •.. -· .,..- -··~· -="'-"''''"''"'= ,_., .. -m + w · m 

•Hypothetical rendering as redeveloped 

Iri 
e:::· 
ilJ 
! .... 
~ 

•
0 Prop C. Passed by Voters on June 75 2016 

Rentals 

ti> 

- 15% low-income ® 55% A/V\L 
- 10% middle-income ® 100% A!v\i 

Condos . 
- i 5% low-income @ 80% AMI 
- 10% middle-income ® 120% AMI 

Restriction in PSA permanently records 
this as the minimum, even if levels are 
lowered in future; If indusionary levels 
are increased, the higher levels shaU 
apply 

= e 
""IJ © 
.ii Residential redevelopment of 30VN is 

critical element of HUB 

Potential future up-zoning could 
contribute even more affordable housing_.,/-··t;. 
to City's housing supply .. -/// £]~· 

_,,/~·"' 

(; Substantial impact fees genecared by 
redevelopment to be pa~gA:o .. MOHCD 
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· 30 Van Ness Agreemerits: 20p15 vs·© 20p1 
~x + +¥ · ·" -M~--,w& Sh;r1w&f% '" ' ·s"ci:prnfo ~ ' eer %'.. -- &.++i&<mc~ frrr 1 x u % , % "f§'iPE""h r - J§vN~"""" ~sn~-~-,.~,, &ifii i +Fri 

February~ 20'i 7 Agreernent 
@ Purchase Price: $70M 

"' Affordability Minimum: . 
15% low,.income 
10% middle-income 
25% minimuin~' comniitte"d by Buyer 

Noven1ber 20'i 5 Agreement 
.. Purchase Price: $80M 

tB Affordability Minimum: 
15% low-income 

0% middle-income 
15% minimum** committed by Buyer 

0 Value to City of additional 10% is between 11 

·S·12M = $38M, depending on the 
development 

Citv could Hbuv'' middle-income 
J , 

affordability at a cost of. $641,227 per 
100% AMI unit 

"' Tran sf er Tax: Buyer Pa"ys . l!I Transfer Tax: Buyer Pays 

*Recorded against property 
"''In purcf1ase agreement, but not recorded against property" 




