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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE 
(2070 Bryant Street, San Francisco) 

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL EST ATE (this 
"Agreement") dated for reference purposes only as of , 2017 is by and between 
BRYANT STREET HOLDINGS LLC, a Delaware limited liability company ("Seller"), and the 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Buyer" or "City"). 

RECITALS 

This Agreement is made with reference to the following: 

A. Seller is the owner of certain real property located at 2000-2070 Bryant Street in 
San Francisco (the "Principal Site"). 

B. On June 2, 2016, pursuant to Planning Commission Motion No. 19658 (the 
"Planning Approval"), the San Francisco Planning Commission approved Seller's predecessor
in-interest's development application for construction of a new six-story mixed use building 
consisting of approximately 199 dwelling units, up to 7 ,007 square feet of ground floor retail, 
and approximately 12,000 square feet of PDR use (the "Project"). 

C. The San Francisco Planning Code ("Planning Code") requires market rate 
residential projects to comply with certain Residential Inclusionary Housing rules designed to 
create affordable housing in San Francisco ("Affordability Requirement"). Seller desires to 
satisfy the Affordability Requirement for the Project through a land dedication pursuant to 
Planning Code Section 4 l 9.5(a)(2)(A)-(J) ("Land Dedication Option"). 

D. Seller and City are entering into this Agreement in order to facilitate satisfaction 
of the Project of the Affordability Requirement by means of the Land Dedication Option through 
a transfer to City of the Property (as defined below). 

E. By letter dated May 12, 2016, from the Mayor's Office of Housing and 
Community Development ("MOHCD"), the City verified the Property as acceptable for 
dedication pursuant to the Land Dedication Option described above, subject to satisfaction of 
certain conditions set forth therein. 
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IN CONSIDERATION of the payment of the nonrefundable sum of One Dollar ($1.00) 
by City, the receipt of which is hereby acknowledged by Seller, and the respective agreements 
contained hereinbelow. Seller and City agree as follows: 

1. PURCHASE AND SALE 

1.1 Property Included in Sale 

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

(a) the real property consisting of approximately nineteen thousand ( 19,000) 
square feet of land, located in the City and County of San Francisco, being a portion of Lot 021 
on Block 4022, and more particularly described in Exhibit A attached hereto (the "Land"); 

(b) subject to Seller's performance of the Demolition Work as described in 
Section 5.6(e) below, any improvements remaining on the Land; and 

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

All of the items referred to in Subsections (a) and (b) above are collectively referred to as 
the "Property." Seller and City hereby acknowledge and agree that the plat and legal 
description attached as Exhibit A may be adjusted prior to the Closing Date (as defined herein) 
as necessary to conform to the legal description for the Land approved per the Lot Line 
Adjustment (as defined herein). 

1.2 Seller's Rights to the Property 

Seller and City hereby acknowledge that this Agreement is entered into for the purpose of 
satisfying the Affordability Requirements for the Project through exercise by Seller of the Land 
Dedication Option. However, nothing in this Agreement is intended to compel Seller to pursue 
the Land Dedication Option in order to satisfy the Affordability Requirement for the Project, and 
if for any reason Seller. in its sole discretion, elects to terminate this Agreement or the Closing 
under this Agreement does not occur, Seller may, nonetheless, satisfy said Affordability 
Requirement through the alternative options more specifically set forth in the Planning 
Approvals. 
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2. PURCHASE PRICE 

2.1 Purchase Price 

The total purchase price for the Property as consideration for Seller's satisfaction of a 
portion of the Affordability Requirement is One Dollar ($1.00) (the '"Purchase Price"). 

2.2 Payment 

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

2.3 Funds 

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

3. TITLE TO THE PROPERTY 

3.1 Conveyance of Title to the Property 

At the Closing Seller shall convey to City marketable and insurable fee simple title to the 
Land and the Appurtenances, by duly executed and acknowledged grant deed in the form 
attached hereto as Exhibit B (the "Deed"), subject to the Accepted Conditions of Title (as 
defined in Section 3.2 [Title Insurance]), and City shall accept such conveyance. 

3.2 Title Insurance 

(a) Delivery of title in accordance with the preceding Section shall be evidenced by 
the issuance by First American Title Company (the "Title Company") to City of an ALT A 
extended coverage owner's policy of title insurance substantially in the form attached hereto as 
Exhibit C (the "Proforma Policy"), with the exceptions shown in the Profonna Policy including 
the Special Notice in the form of Exhibit G and the Declaration of No-Build Easement in the 
form of Exhibit F, plus those matters shown on the Survey and any matters created by, through 
or under City and any New Title Objection that is approved or deemed approved by City 
pursuant to Paragraph (b) below (the "Accepted Conditions of Title"). 

(b) If, prior to Closing, an update of the status of title to the Property discloses any 
materially adverse matter not set forth on the Proforma Policy, then no later than ten (I 0) business 
days following receipt of such update, City shall have the right to object to any such matter that 
would have a material adverse impact on future development of an affordable housing project on 
the Property by written notice to Seller (each, a "New Title Objection") and Seller shall have up 
to sixty (60) days after receipt of City's notice to cure or attempt to cure such New Title Objection 
and the Closing Dille shall be extended to allow for the stated time period to nm; provided. 
however. notwithstanding the foregoing. Seller shall have no obligation whatsoever to cure or 
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attempt to cure any New Title Objection except that Seller shall be obligated, at Closing, to 
cause Title Company to remove any and all deeds of trust, mortgages and other monetary liens 
and encumbrances (provided that. at Seller's cost and expense. Seller may bond around any 
New Title Objection to Title Company's reasonable satisfaction or cause Title Company to 
endorse over such matter to City's reasonable satisfaction upon which, such matter shall be 
deemed cured). If a New Title Objection is not cured by Seller prior to the Closing Date, City 
shall, as its sole and exclusive remedy, waiving all other remedies, either: (x) terminate this 
Agreement upon written notice thereof to Seller, at which time the parties shall have no further 
rights, liabilities, or obligations under this Agreement (other than those that expressly survive 
termination including, without limitation, Seller's obligation to satisfy the Affordability 
Requirement); or (y) waive the uncured New Title Objection by proceeding to Closing and 
thereby be deemed to have approved the title as shown in the Proforma Policy as updated to 
include the New Title Objection and such uncured New Title Objection shall become an 
"Accepted Condition of Title." 

3.3 Survey 

No later than thirty (30) days after the recordation of the final map in connection with 
the Lot Line Adjustment or, at Seller's option, after completion of the Demolition Work (as 
defined below), Seller shall deliver to City an AL TA Survey of the Land (the "Survey"). By 
written notice to Seller, City shall have fifteen (15) business days following City's receipt of the 
Survey to object to any encroachment of permanent improvements (i.e., not temporary fences) on 
adjacent property not owned by City that encroach more than twelve (I 2) inches over the 
Property (each, a "Survey Objection"). A Survey Objection cannot consist of a condition that is 
created in connection with the Demolition Work. If City provides a timely Survey Objection, 
Seller shall work in good faith to cure such Survey Objection as soon as reasonably practicable 
thereafter and the Closing shall be extended accordingly to allow for such cure. 

4. ENTRY 

4.1 Entry 

At all times prior to the Closing Date, Seller shall afford City and its Agents reasonable 
access to the Property for the purposes of satisfying City with respect to the representations, 
warranties and covenants of Seller contained herein and the satisfaction of the applicable City' s 
Conditions Precedent as set forth in Section 5. 1, subject to the terms of this Section 4. I. Buyer 
rights under this Section shall not include invasive or destructive activities such as the drilling of 
test wells and the taking of soil borings. In the event this Agreement is terminated for any reason 
other than Seller's default hereunder, City shall restore the Property to substantially the condition 
it was found subject to applicable laws. Buyer" s obligations under this Section 4.1 shall survive 
the termination of this Agreement or the Closing, as applicable, provided that Seller must give 
notice of any claim it may have against City under such indemnity (i) within six (6) months of 
such termination if the claim is brought by a third party against Seller or (ii) within three (3) 
months of such termination or the Closing Date, as applicable, if the claim involves damage to 
Seller's Property or any other claim not brought by a third party against the Seller. Provided that 
Buyer has complied with the insurance requirements in Section 4.3 and gives Seller at least two 
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(2) business days prior written notice ( e-mai I notice alone being sufficient for such purposes if 
given to the Seller"s notice parties identified in Section I I .1 below and also given to Linsey 
Perlov at linscy@ podell.com and Ariel Pasch at ariel@ podell.com), and subject to the access and 
safety requirements and limitations imposed by any contractor retained by Seller to perform the 
Demolition Work, Seller shall allow Buyer and authorized representatives of Buyer reasonable 
access, at reasonable times, to the Property for the purposes of inspecting the Property. In 
perfonning its examinations and inspections of the Property, Buyer shall not interfere with any 
demolition or other activities on the Property. Seller shall have the right at all times to have a 
representative of Seller accompany any of Buyer or Buyer's Agents while such persons are on 
the Property. Buyer's breach of this Section 4.1 (including any that is not cured within two (2) 
business days of its receipt of Seller's written notice) shall constitute a material breach and 
default by Buyer of this Agreement (provided, however, that no such notice and cure period shall 
apply to any breach of this Section 4. I that creates an immediate risk of damage to persons or 
property), and, in such event, Seller may terminate Buyer's rights to access the Property pursuant 
to this Section 4.1 until such default is cured and pursue an action to recover damages resulting 
from such breach. All investigations and inspections shall be performed in compliance with this 
Article 4 and all applicable laws and governmental and regulations. Upon tennination of this 
Agreement by either party due to a failure of a condition, Buyer shall deliver to Seller, without 
representation or liability for -accuracy or suitability, a copy of any third-party reports related to 
the condition of the Property and any survey of the Land obtained by Buyer. 

4.2 Indemnification. 

Notwithstanding anything in this Agreement to the contrary, any entry upon, inspection, 
or investigation of the Property by Buyer or its Agents (as defined in Section 11.8) shall be 
performed at the sole risk and expense of Buyer, and Buyer shall be solely and absolutely 
responsible for the acts or omissions of any of its Agents. Buyer shall protect, indemnify, defend 
and hold Seller, its affiliates and successors harmless from and against any and all losses, 
damages, liabilities, third party claims, causes of action, judgments, costs and legal or other 
expenses (including, but not limited to, reasonable attorneys' fees and costs) (collectively, 
"Access Claims") suffered or incurred by any or all of such indemnified parties to the extent 
resulting from any act or omission of Buyer or its Agents in connection with: (i) Buyer·s 
inspection or investigations of the Property, or (ii) entry upon the Property by Buyer or its 
Agents, except to the extent such damage or injury is caused by the acts or omissions of Seller or 
any of its Agents. The foregoing Indemnity shall not include any Access Claims resulting solely 
from the discovery or disclosure of pre-existing environmental conditions or the non-negligent 
aggravation of pre-existing environmental conditions on, in, under or about the Property and not 
from breach of Buyer's obligations related to its and its Agents' activities on the Property. 
Buyer•s obligations under this Section 4.2 shall survive the termination of this Agreement or the 
Closing. as the case may be, notwithstanding any other provisions herein to the contrary. Buyer 
shall, al all times, keep the Property free and clear of any mechanics'. material man· s or design 
professional's claims or liens resulting from its investigations of the Property. 
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4.3 Insurance. 

(~1) Prior to any entry onto the Properly by Buyer or its Agents. any time prior to 
Closing, Buyer and any of its Agents entering on the Land shall have and maintain in effect for 
at least twenty four (24) months after the date of this Agreement, the following insurance: 

(i) Commercial general liability insurance with a limit of at least 
$2,000,000.00 per occurrence per location or per project: 

(ii) worker's compensation insurance as required by Jaw and 
employer's liability insurance with limits not less than $1 .000,000; and 

(iii) business automobile liability insurance with a limit of at least 
$1,000,000 covering all owned, hired and non-owned vehicles. 

(iv) In addition, any Agent engaged by Buyer to perform invasive or 
destructive testing of, on or under the Property or any other work that involves the handling of 
hazardous materials, may not enter on the Land unless such Agent provide evidence satisfactory 
to Seller (and such evidence shall consist of a copy of the declarations pages of the policy, 
relevant portions of the policy and endorsements) that such Agent has in effect Contractors 
Pollution Liability Insurance with limits not less than Five Million Dollars ($5,000,000) annual 
aggregate, which insurance such Agent shall maintain in full force and effect for no less. than two 
years after Buyer's Agent's entry onto the Property. 

(b) Buyer is self-insured and self-funded for the insurance programs described in 
Sections 4.3(a). All insurance required to be provided by Buyer's Agents shall: 

(i) be issued by insurance carriers rated A-/Vlll or better by Best's, 
which are licensed to do business in the State of California; 

(ii) contain an "insured contract'. provision covering Buyer's Agent 's 
indemnity obligations as set forth in this Agreement; 

(iii) name Seller and its members and their respective members, 
managers, directors, officers, agents and employees as additional insureds (collectively, the 
"Additional Insureds"), pursuant to policy provisions or endorsements in the form of ISO CG 
20 26 11 85, or a combination of forms CG 20 10 10 01 and CG 20 3 7 I 0 0 I, or equivalent. 
There shall not be any additional provision that limits the insurer's obligation to provide defense 
or indemnification; 

(iv) with respect to the Additional Insureds, be primary and non-
contributory for both ongoing and completed operations with any insurance maintained by any 
Additional Insureds; 

(v) apply separately to each insured and Additional Insured against 
whom claim is made or suit is brought. except with respect to the limits of the insurer' s liability; 
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(vi) to the extent permitted by Jaw, waive all rights of subrogation 
against the Additional Insureds; 

(vii) provide that the unintentional failure of Buyer's Agents, as 
applicable, or other named insured or additional insured or Joss payee, to disclose all hazards 
existing at the inception of the policy shall not be a basis for denial of any coverage afforded by 
such policy, or words of similar import. and not include any provision limiting the insurer's 
obligations with respect to any insured, ndditional insured or loss payee due to any violation by 
any other unaffiliated additionnl insureds or loss payees of warranties, declarations or conditions 
of the policy or any application therefor by any other insured, additional insured or loss payee. 

5. CONDITIONS TO CLOSING 

5.1 City's Conditions to Closing 

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

(a) As of the Closing Date. Seller shall not be in default in the performance of any 
covenant or agreement to be performed by Seller under this Agreement following notice of such 
default from City and Seller's failure to cure such default within five (5) business days or such 
longer period as may be provided in this Agreement. and all of Seller's representations and 
warranties contained in or made pursuant to this Agreement shall have been true and correct 
when made and shall be true and correct as of the Closing Date. At the Closing Seller shall have 
delivered to City a certificate (the "Date-Down Certificate") certifying that each of Seller' s 
representations and warranties contained in Section 8.1 [Representations and Warranties of 
Seller] below are true and correct as of the Closing Date; provided that Seller' s representation 
regarding litigation in Section 8.1 (d) shall be deemed true and correct notwithstanding any 
litigation challenging this Agreement or the transaction contemplated herein or governmental 
actions related to Seller's Project that are threatened or filed following the date this Agreement is 
executed by Seller and delivered to City. 

(b) Subject to Section 5.1 (a) above. as of the Closing Date, there shall be no litigation 
or administrative agency or other governmental proceeding. pending or threatened, which 
challenges City' s acceptance of the Deed. 

(c) Prior to the Closing Date, Seller. at its sole cost and expense, shall have 
demolished the existing improvements on the Property as described in the drawings and 
specifications attached as or listed on Exhibit E hereto, including removal of all demolition
related debris (the "Demolition Documents"'). and as of the Closing Date, Seller shall have 
delivered the Property vacant of tenants (the '"Demolition Work"). Seller must perform the 
Demolition Work in accordance with all applicable federal. stnte and local laws, including but 
not limited to all Environmental Laws (as defined in Section 8.1 herein). Prior to 
commencement of the Demolition Work. Seller shall have deli vered to City evidence that Seller 
has obtained at its sole expense a Pollution Policy for the Property in a form previously approved 
by City (the .. Pollution Policy'"). which also names City as an ndditional insured. Seller shall 
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notify City upon completion of the Demolition Work, and City and its Agents shall have the 
right to inspect the Property. This Buyer's Condition Precedent shall be deemed satisfied upon 
the delivery to the addressees for notice to City as set forth in Section 11.1 below of a Special 
Inspection Final Compliance Report issued by the Special Inspector (identified on the demolition 
permit) stating that the observed demolition work was performed in accordance with the 
approved plans, specifications, and applicable workmanship provisions of the San Francisco 
Building Code and following the issuance of such report and the payment by Seller of the 
amount described in paragraph (e) below, Seller shall have no further obligations or liability 
under this Agreement related to demolition of the existing improvements. 

(d) On or before the Closing Date, Seller shall have deposited the Remediation and 
Demolition Funds into the Remediation Escrow Account pursuant to the Remediation and 
Demolition Funds Agreement and Escrow Instructions as further described in Section 8.5 below. 

(c) Title Company shall be committed at the Closing to issue to City the Title Policy 
as provided in Section 3.2 [Title Insurance]. 

(f) The City·s Mayor and the Board of Supervisors, in the respective sole discretion 
of each, shall have enacted a resolution approving, adopting and authorizing this Agreement and 
the transaction, contemplated hereby ("City Resolution"). This condition may not be waived by 
City. 

(g) Seller shall have delivered the items described in Section 6.3 [Seller's Delivery of 
Documents and Funds] and Section 6.5 [Other Documents] on or before the Closing. 

(h) Prior to the Closing Date, the following must occur with respect to the creation of 
the Property as a separate legal parcel: (i) Seller must complete the subdivision of the Principal 
Site to create the Property as a separate legal parcel and cause the final parcel map to be recorded 
(collectively. the "Lot Linc Adjustment"); and (ii) City must approve of the Survey. pursuant to 
the terms of Section 3.3 above. These conditions may not be waived by City. 

The City's Conditions Precedent contained in the foregoing subsections (a) through 
filare solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have 
the right in its sole discretion either to waive in writing the City's Condition Precedent in 
question and proceed with the purchase and accept title to the Property or, in the alternative, 

- terminate this Agreement. In addition, the Closing Date may be extended, at City's option. by 
notice given at least two (2) business days before the scheduled Closing Date, for a reasonable 
period of time specified by City, but not in excess of ninety (90) days, to allow such City·s 
Conditions Precedent to be satisfied. subject to City's further right to terminate this Agreement 
upon the expiration of the period of any such extension if all such City's Conditions Precedent 
have not been satisfied. 

5.2 Failure or Satisfaction of City's Conditions 

(a) In the event the sale and purchase of the Property is not consummated 
because of a default under this Agreement on the part of Seller. or if a City's Condition 
Precedent cannot be fi.1llilled because Seller frustrated such fulfillment by some affirmative act 
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or negligent omission and failed to cure it within five (5) business days following notice from 
City or such longer period as reasonably may be required, City may, at its sole election, either 
(1) terminate this Agreement by delivery of notice of termination to Seller and Escrow Agent. 
whereupon Seller shall reimburse City any reasonable inspection fees incurred by City and any 
other reasonable out-of-pocket expenses incurred by City in connection with the performance of 
its due diligence review of the Property, but not more than an aggregate amount of One Hundred 
Thousand Dollars ($100,000), and neither party shall have any further rights or obligations under 
this Agreement that have not arisen or accrued prior to such termination. or (2) continue this 
Agreement pending City's action for specific performance and/or damages hereunder, including, 
without limitation, City's costs and expenses incurred hereunder. 

(b) Within five (5) business days following Seller's request, City, acting 
through the Director of Real Estate, shall give notice to Seller either confirming that City's 
Conditions Precedent have been satisfied or setting forth. in reasonable detail, the actions that 
remain to be taken or events that have not yet occurred such that the City's Conditions Precedent 
remain unsatisfied. Notwithstanding anything to the contrary contained in this Section 5.2, 
City's acknowledgement of the satisfaction or waiver of City's Conditions Precedent shall be 
deemed given if: 

(i) the first correspondence from Seller to City requesting such 
approval or consent is in an envelope marked "PRIORITY" and contains a bold-faced, 
conspicuous (in a font size that is not less than fourteen (14)) legend at the top of the first page 
thereof stating that "FIRST NOTICE: THIS IS A REQUEST FOR ACKNOWLEDGMENT OF 
THE SATISFACTION OF CITY CONDITIONS PRECEDENT UNDER THE PURCHASE 
AND SALE AGREEMENT FOR 2070 BRYANT STREET, FAILURE TO RESPOND TO 
THIS REQUEST WITHIN TEN BUSINESS DAYS MAY RESULT IN THE 
ACKNOWLEDGMENT BEING DEEMED GIVEN", and is accompanied by the information 
and documents required above, and any other information reasonably requested by City in 
writing prior to the expiration of such ten (I 0) business day period in order to adequately review 
the same has been delivered; and 

(ii) if City fails to respond or to deny such request for approval in 
writing within the first five (5) business days of such ten ( 10) business day period, a second 
notice requesting approval is delivered to City from Seller in an envelope marked "PRIORITY" 
containing a bold-faced, conspicuous (in a font size that is not less than fourteen( 14)) legend al 
the top of the first page thereof stating that "SECOND AND FINAL NOTICE: THIS IS A 
REQUEST FOR ACKNOWLEDGMENT OF THE SATISFACTION OF CITY CONDITIONS 
PRECEDENT UNDER THE PURCHASE AND SALE AGREEMENT FOR 2070 BRYANT 
STREET, FAILURE TO RESPOND TO THIS REQUEST WITHIN FIVE DAYS MAY 
RESULT IN THE ACKNOWLEDGMENT BEING DEEMED GIVEN'. and City fails to 
provide a substantive response to such request for acknowledgment within such final live (5) 
business day period. 
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S.3 Seller's Conditions to Closing 

The following are conditions precedent to Seller·s obligation to sell the Properly 
(collectively, "Seller's Conditions Precedent"): 

(a) As of the Closing, City shall have performed its obligations under this Agreement 
to be performed on or before the Closing. 

(b) Before the Closing, the final Lot Line Adjustment plat and related deeds shall 
have been approved by the City and have been recorded. This condition may not be waived by 
Seller. 

(c) Before the Closing, City's Mayor and Board of Supervisors, in the respective sole 
discretion of each, shall have enacted a resolution approving, adopting and authorizing this 
Agreement and the transaction contemplated hereby. 

The Seller's Conditions Precedent contained in the foregoing subsections (a) through (c) 
are solely for the benefit of Seller. If any Seller's Condition Precedent is not satisfied, Seller 
shall have the right in its sole discretion either to waive in writing the Seller's Condition 
Precedent in question and proceed with the Closing or, in the alternative, terminate this 
Agreement by notice to City and Escrow Agent, whereupon neither party shall have any further 
rights or obligations under this Agreement that have not arisen or accrued prior to such 
termination. 

5.4 Cooperation 

City and Seller shall cooperate and do all acts as may be reasonably requested by the 
other party with regard to the fulfillment of any Conditions Precedent including, without 
limitation, execution of any documents, applications or pem1its, but Seller's representations and 
warranties to City shall not be affected or released by City's waiver or fulfillment of any 
Condition Precedent. Seller hereby irrevocably authorizes City and its Agents to make all 
inquiries with and applications to any person or entity, any regulatory authority with jurisdiction 
as City may reasonably require to complete its due diligence investigations. 

6. ESCROW AND CLOSING 

6.1 Opening of Escrow 

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

The consummation of the purchase and sale contemplated hereby (the "Closing"") shall be 
held and de! ivery of all items to be made at the Closing under the terms of this Agreement shall 
be made at the offices of Title Company located at 2755 Campus Dr. Suite 125, San Mateo, CA 
94403, after the date all City's and Seller's Conditions Precedent have been satisfied or waived, 
on a date designated by Seller not less than thirty (30) days following notice from Seller to City 
or on such earlier date as City and Seller may mutually agree (the "Closing Date"), subject to the 
provisions of Article 5 [Conditions Precedent]. If the Closing has not occurred by December 31, 
2017, then Seller may terminate this Agreement by notice to City. If the Closing has not 
occurred by December 31 , 2018, then City may terminate this Agreement by notice to Seller 
given within ten (I 0) days following such date. The Closing Date may not be extended without 
the prior written approval of both Seller and City, except as otherwise expressly provided in this 
Agreement. In the event the Closing does not occur on or before the Closing Date, Title 
Company shall, unless it is notified by both parties to the contrary within five (5) days atter the 
Closing Date, return to the depositor thereof items which may have been deposited hereunder. 
Any such return shall not, however, limit the provisions hereof or otherwise relieve either party 
hereto of any liability it may have under the terms of this Agreement. 

6.3 Seller's Delivery of Documents and Funds 

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

(a) a duly executed and acknowledged Deed; 

(b) a duly executed and acknowledged Declaration of No-Build Easement in the form 
of Exhibit F, duly executed and acknowledged by Seller; 

(c) a Notice of Special Restrictions in the form of Exhibit G, duly executed and 
acknowledged by Seller; 

(tl) three (3) duly executed counterparts of a Remediation and Demolition Funds 
Agreement in the form of Exhibit H , duly executed on behalf of Seller; 

(e) a properly executed affidavit pursuant to Section 1445(b)(2) of the Federal Tax 
Code in the form attached hereto as Exhibit J (the "Affidavit"); 

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

(g) such resolutions, authorizations, or other limited liability company documents or 
agreements relating to Seller and its members as City or the Title Compuny may reasonably 
require lo demonstrate the authority of Seller to enter into this Agreement and consummate the 
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transactions contemplated hereby, and such proof of the power and authority of the individuals 
executing any documents or other instruments on behal r of Seller to act for and bind Seller; 

(h) immediately available funds in the amount of the Remediation and Demolition 
Funds as set forth in the Remediation and Demolition Funds Agreement; 

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

U) the duly executed Date-Down Certificate as required by Section 5.4(a) hereof; 

(k) evidence of the full force and effect of the Pollution Policy; 

(I) originals or copies of the Seller's Documents (as defined in Subsection 8. ){a) 
below); and 

(m) closing statement of prorations and adjustments as may be required by this 
Agreement, prepared by Seller and submitted to City at least three (3) business days prior to the 
Closing Date, in form and content satisfactory to City and Seller. 

6.4 City's Delivery of Documents and Funds 

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

(a) a Certificate of Acceptance of the Deed executed by City's Director of Property, 
and acknowledged; 

(b) three (3) duly executed counterparts of the Remediation and Demolition Funds 
Agreement; and 

(c) the Purchase Price, as provided in Article 2 hereof. 

6.5 Other Documents 

Seller and City shall each deposit such other instruments as are reasonably required by 
Title Company as escrow holder or otherwise required to close the escrow and consummate the 
purchase of the Property in accordance with the terms hereof. including. without limitation. an 
agreement (the "Designation Agreement") designating Title Company as the "Reporting 
Person" for the transaction pursuant to Section 6045(e) of the Federal Tax Code and the 
regulations promulgated thereunder, and executed by Seller. City and Title Company. The 
Designation Agreement shall be substantially in the form attached hereto as Exhibit Kand, in 
any event, shall comply with the requirements of Section 6045(e) of the Federal Tax Code and 
the regulations promulgated thereunder. 
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6.6 Close of Escrow 

The Title Company shall close the Escrow by: 

(a) recording the Grant Deed and the Certificate of Acceptance, the Notice of Special 
Restrictions, the Open Space Declaration in the San Francisco Official Records; 

(b) issuing the Title Policy to Buyer; 

(c) delivering to Buyer counterparts of the Remediation and Demolition Funds 
Agreement, executed by Seller and by the Title Company, the Affidavit and the Form 593-C; 

(d) retaining the Remediation and Demolition Funds in the Escrow pursuant to the 
Remediation and Demolition Funds Agreement; 

(c) delivering to Seller a counterparts of the Remediation Demolition Funds 
Agreement executed by City and by the Title Company; 

(f) depositing the Purchase Price into Seller's account. 

7. EXPENSES AND TAXES 

7.1 Apportionments 

SelJer shall be responsible for utilities, liability insurance, security and other costs related 
to the maintenance and operation of the Property incurred until the date for the Closing as 
designated by Seller in its notice to City pursuant to Section 6.2. 

7.2 Closing Costs 

Seller shall pay the cost of the Survey, the premium for the Title Policy, escrow and 
recording fees. Seller shall pay the cost of any transfer taxes applicable to the sale. Seller shall 
be responsible for all costs incurred in connection with the prepayment or satisfaction of any 
loan, bond or other indebtedness se_cured by the Property including, without limitation, any 
prepayment fees, penalties or charges. Any other costs and charges of the escrow for the sale not 
otherwise provided for in this Section or elsewhere in this Agreement shall be borne by Seller. 

7.3 Reul Estate Taxes and Special Assessments 

General real estate taxes payable for the tax year prior to year of Closing and all prior 
years shall be paid by Seller at or before the Closing. General real estate taxes and assessments 
payable for the tax year of the Closing shall be prorated through escrow by Seller and City as of 
the Closing Date. At or before the Closing. Seller shall pay the full amount of any special 
assessments against the Property. including, without limitation, interest payable thereon, 
applicable to the period prior the Closing. 
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7.4 Post-Closing Reconciliation 

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

7.5 Survival 

The provisions of this Article 7 [Expenses and Taxes] shall survive the Closing. 

8. REPRESENTATIONS AND WARRANTIES 

8.1 Representations and Warranties of Seller 

Seller represents and warrants to and covenants with City as follows: 

(a) In connection with City's investigation of the Property, Seller heretofore made 
available to City the documents listed on Schedule 1 attached hereto (collectively, the "Seller's 
Documents"). To Seller's knowledge, the Seller's Documents are true, correct and complete 
copies of such documents. "Seller's knowledge" means the knowledge of Nick Podell and 
Linsey Perlov without personal liability and without the requirement of independent 
investigation. Seller discloses that, as described in some of Seller's Documents, there are 
Hazardous Materials on or beneath the surface of the Land and in the improvements presently 
existing on the Property, and such Hazardous Materials are or may be on or beneath the Land in 
violation of any applicable law or regulation of any local, state or federal government or agency 
thereof as may be disclosed in the Seller's Documents. 

(b) No document or instrument prepared by Seller and furnished or to be furnished by 
the Seller to the City in connection with this Agreement contains or will contain any untrue 
statement of material fact or omits or will omit a material fact necessary to make the statements 
contained therein not misleading, under the circumstances under which any such statement shall 
have been made; provided that Seller makes no representation regarding the accuracy of any cost 
estimate provided to the City by or on behalf of Seller, with the expectation that City will obtain 
independent peer review(s) of such estimates. 

(c) Seller does not have knowledge of any condemnation, instituted by any 
governmental or quasi-governmental agency other than City, which could materially and 
detrimentally affect the use of the Property for rental multi-family residential use. 

(<l) To Seller·s knowledge, there are no easements or rights of way which have been 
acquired by prescription or which are otherwise not of record with respect to the Property. and 
other than as set forth in instruments recorded in the official records, there are no easements. 
rights of way. permits, licenses or other forms of written agreement with Seller which afford 
third parties the right to traverse any portion of the Property to gain access to other real property. 
To Seller"s knowledge. there are no disputes between Seller and other parties with regard to the 
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location of any fence or other monument of the Property's boundary nor any claims or actions 
involving the location of any fence or boundary. 

(e) There is no litigation pending in which Seller has been served or, to Seller's 
knowledge, threatened in writing, against Seller that arises out of the ownership of the Property 
or that might detrimentally affect the use or operation of the Property for its intended purpose or 
the ability of Seller to perform its obligations under this Agreement. 

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

(g) Seller is a limited liability company duly organized and validly existing under the 
laws of the State of Delaware and is in good standing under the laws of the State of California; 
this Agreement and all documents executed by Seller which are to be delivered to City at the 
Closing are, or at the Closing will be, duly authorized, executed and delivered by Seller, are, or 
at the Closing will be, legal, valid and binding obligations of Seller, enforceable against Seller in 
accordance with their respective terms, are, and al the Closing will be, sufficient to convey good 
and marketable title (if they purport to do so), and do not, and at the Closing will not, violate any 
provision of any agreement or judicial order to which Seller is a party or to which Seller or the 
Property is subject. 

(h) Seller represents and warrants to City that it has not been suspended, disciplined 
or disbarred by, or prohibited from contracting with, any federal , state or local governmental 
agency. In the event Seller has been so suspended, disbarred, disciplined or prohibited from 
contracting with any governmental agency, it shall immediately notify the City of same and the 
reasons therefore together with any relevant facts or information requested by City. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. 

(i) Seller warrants that the improvements remaining adjacent to Florida Street upon 
completion of the Demolition Work will be adequate to retain the adjacent properties, including 
sidewalks so that they do not collapse onto the Property until such time as such improvements 
are removed or are damaged by third parties or events of force majeure. 

(j) Seller hereby represents and warrants to City that, to Seller' s knowledge, the 
following statements are true and correct and will be true and correct as of the Closing Date: 
(i) except as may be shown in the Se!Jer's Documents listed in Schedule 1, the ProRerty is not in 
violation of any Environmental Laws; (ii) except as may be shown in the Seller's Documents 
listed in Schedule 1, there has been no release and there is no threatened release of any 
1 lazardous Material in, on, under or about the Property; (iii) except as may be shown in the 
Seller's Documents listed in Schedule 1. there have not been and there are not now any 
underground storage tanks, septic tanks or wells or any aboveground storage tanks at any time 
used to store Hazardous Material located in. on or under the Property. or if there have been or are 
any such tanks or wells located on the Property. their location. type. age and content has been 
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specifically identified in the Seller' s Documents listed in Schedule 1, they have been properly 
registered with all appropriate authorities, they are in full compliance with all applicable statutes, 
ordinances and regulations, and they have not resulted in the release or threatened release of any 
Hazardous Material into the environment; (iv) except as may be shown in the Seller's 
Documents listed in Schedule 1. the Property does not consist of any landfill or of any building 
materials that contain Hazardous Material; and (v) except as may be shown in the Seller's 
Documents listed in Schedule I. the Property is not subject to any claim by any governmental 
regulatory agency or third party related to the release or threatened release of any Hazardous 
Material, and there is no inquiry by any governmental agency (including, without limitation, the 
California Department of Toxic Substances Control or the Regional Water Quality Control 
Board) with respect to the presence of Hazardous Material in, on, under or about the Property, or 
the migration of Hazardous Material from or to other property. As used herein, the following 
terms shall have the meanings below: 

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

"Hazardous Material" shall mean any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
environment. Hazardous Material includes, without limitation, any material or substance defined 
as a "hazardous substance." or "pollutant" or "contaminant" pursuant to the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly 
known as the "Superfund" law), as amended, (42 U.S.C. Section 9601 et seq.) or pursuant to 
Section 25281 of the California Health & Safety Code; any "hazardous waste" listed pursuant to 
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing 
materials whether or not such materials are part of the structure of the Improvements or are 
naturally occurring substances on or about the Property; petroleum, including crude oil or any 
fraction thereof, natural gas or natural gas liquids; and "source," "special nuclear" and "by
product" material as defined in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 et seq. 

(k) There are now. and at the time of Closing will be, no leases or other occupancy 
agreements with Seller affecting any of the Property. At the time of Closing there will be no 
outstanding written or oral contracts made by Seller for any of the Demolition Work that have 
not been fully paid for and Seller shall cause to be discharged all mechanics' or materialmen's 
liens arising from the Demolition Work and from any other labor or materials furnished to the 
Property prior to the time of Closing. There are no obligations of Seller in connection with the 
Property which will be binding upon City after Closing. 

(I) Seller is not a "foreign person" within the meaning of Section I 445(t)(3) of the 
Federal Tax Code. 
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8.2 Representations and Warranties of City 

City is a municipal corporation, duly organized and validly existing under the laws or the 
State of California and is in good standing under the laws of the State of California. Subject to 
Section 11.19, this Agreement and all documents executed by City which are to be delivered to 
Seller at the Closing are, or at the Closing will be, duly authorized, executed and delivered by 
City, are, or at the Closing will be, legal , valid and binding obligations of City, enforceable 
against City in accordance with their respective terms, are, and do not, and at the Closing will 
not, violate any provision of any agreement or judicial order to which City is a party. 

[SECTION 8.3 ON FOLLOWING PAGE[ 
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8.3 "AS IS" PURCHASE 

(a) SUBJECT TO SECTION 8.1, CITY SPECIFICALLY 
ACKNOWLEDGES AND AGREES THAT SELLER IS SELLING AND CITY IS 
PURCHASING SELLER'S INTEREST IN THE PROPERTY ON AN "AS IS WITH ALL 
FAUL TS" BASIS. CITY ACKNOWLEDGES AND AGREES THAT EXCEPT AS 
EXPRESSLY SET FORTH IN SECTION 8. I OF THIS AGREEMENT AND IN SELLER'S 
CLOSING DOCUMENTS, SELLER HAS NOT MADE, DOES NOT MAKE AND 
SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES, 
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER 
WI-IATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, 
PRESENT OR FUTURE, OF, CONCERNING OR WITH RESPECT TO THE PROPERTY 
INCLUDING, WITHOUT LIMITATION, (A) THE NATURE, QUALITY OR PHYSICAL 
CONDITION OF THE PROPERTY, (B) THE WATER, SOIL AND GEOLOGY OF THE' 
PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL 
ACTIVITIES AND USES WHICH CITY MAY CONDUCT THEREON, (D) THE 
COMPLIANCE OF OR BY THE PROPERTY WITH ANY LAWS, RULES, ORDINANCES 
OR REGULATIONS OF ANY GOVERNMENTAL AUTHORITY OR BODY HAVING 
JURISDICTION THEREOVER, AND (E) ANY MATTER REGARDING HAZARDOUS 
MATERIALS, AS HEREINAFTER DEFINED, INCLUDING AS SET FORTH IN THE 
ENVIRONMENTAL DISCLOSURES. EXCEPT FOR SELLER'S REPRESENTATIONS 
AND WARRANTIES SET FORTH IN SECTION 8. I, CITY IS REL YING SOLELY ON ITS 
INDEPENDENT INVESTIGATION AND NOT ON ANY OTHER REPRESENTATIONS OR 
WARRANTIES OF ANY KIND WI-IA TSOEVER, EXPRESS OR IMPLIED, FROM SELLER 
OR ITS AGENTS AS TO ANY MA TIERS CONCERNING THE PROPERTY, ITS 
SUIT ABILITY FOR CITY'S INTENDED USES, ANY CONDITIONS AFFECTING TITLE, 
OR ANY OF THE PROPERTY CONDITIONS. SELLER DOES NOT GUARANTEE THE 
LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENT AL OR OTHER CONDITIONS OF 
THE PROPERTY, NOR DOES IT ASSUME ANY RESPONSIBILITY FOR THE 
COMPLIANCE OF THE PROPERTY OR ITS USE WITH ANY STATUTE, ORDINANCE 
OR REGULATION, INCLUDING BUT NOT LIMITED TO Tl-IE SUBDIVISION MAP ACT. 
IT IS CITY'S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING, 
ZONING AND OTHER REGULATIONS RELATING TO Tl IE PROPERTY AND THE USES 
TO WHICII IT MAY BE PUT. 

(b) CITY REPRESENTS TO SELLER THAT CITY HAS 
CONDUCTED, OR WILL CONDUCT PRIOR TO CLOSING, SUCH INVESTIGATIONS OF 
THE PROPERTY, AS CITY DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF 
AS TO ANY MATTER RELATING TO THE PROPERTY AND WILL RELY SOLELY 
UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BY OR ON BEHALF 
OF SELLER, SELLER·s AGENTS. EMPLOYEES OR TIIIRD PARTIES REPRESENTING 
OR PURPORTING TO REPRESENT SELLER. WITH RESPECT TI IERETO. UPON 
CLOSING. CITY SHALL ASSUME THE RISK THAT ADVERSE MATTERS REGARDING 
Tl IE PROPERTY MAY NOT HAVE BEEN REVEALED BY CITY·s INVESTIGATIONS, 
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AND CITY, UPON CLOSING, SHALL BE DEEMED, ON BEHALF OF ITSELF AND ON 
BEHALF OF ITS TRANSFEREES AND THEIR RESPECTIVE SUCCESSORS AND 
ASSIGNS, TO WAIVE, RELINQUISH, RELEASE AND FOREVER DISCHARGE SELLER 
AND SELLER'S AFFILIATES FROM AND AGAINST ANY AND ALL CLAIMS, 
DEMANDS, CAUSES OF ACTION, LOSSES, DAMAGES, LIABILITIES, COSTS AND 
EXPENSES (INCLUDING ATTORNEYS' FEES) OF ANY AND EVERY KIND OR 
CHARACTER, KNOWN OR UNKNOWN, BY REASON OF OR ARISING OUT OF THE 
PROPERTY, WHETHER PURSUANT TO STATUTES IN EFFECT IN THE STATE OF 
CALIFORNIA OR ANY OTHER FEDERAL, ST ATE, OR LOCAL ENVIRONMENTAL OR 
HEAL TH AND SAFETY LAW OR REGULATION. THIS RELEASE INCLUDES CLAIMS 
OF WHICH CITY IS PRESENTLY UNAWARE AND OF WHICH CITY DOES NOT 
PRESENTLY SUSPECT TO EXIST WHICH, IF KNOWN BY CITY, WOULD 
MATERIALLY AFFECT CITY'S RELEASE OF SELLER. 

(c) NOTHING IN THIS SECTION 8.3 SHALL BE DEEMED TO RELEASE 
SELLER FROM (A) SELLER'S INDEMNIFICATION OBLIGATION SET FORTH IN 
SECTION 8.4 BELOW, OR (B) ANY CLAIM OR CAUSE OF ACTION BY CITY AGAINST 
SELLER (I) FOR A BREACH OF A REPRESENTATION OR WARRANTY BY SELLER 
CONTAINED IN THIS AGREEMENT OR IN SELLER'S CLOSING DOCUMENTS, OR (II) 
FOR FRAUD. 

(d) In connection with the foregoing release, City expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

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

BY PLACING ITS INITIALS BELOW, CITY SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES MADE ABOVE AND THE FACT 
THAT CITY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME 
THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES. 

Nf 
City's Initials Seller's Initials 
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AND CITY, UPON CLOSING, SHALL BE DEEMED, ON BEHALF OF ITSELF AND ON 
BEHALF OF ITS TRANSFEREES AND THEIR RESPECTIVE SUCCESSORS AND 
ASSIGNS, TO WAIVE, RELINQUISH, RELEASE AND FOREVER DISCHARGE SELLER 
AND SELLER'S AFFILIATES FROM AND AGAINST ANY AND ALL CLAIMS, 
DEMANDS, CAUSES OF ACTION, LOSSES, DAMAGES, LIABILITIES, COSTS AND 
EXPENSES (INCLUDING AITORNEYS' FEES) OF ANY AND EVERY KIND OR 
CHARACTER, KNOWN OR UNKNOWN, BY REASON OF OR ARISING OUT OF THE 
PROPERTY, WHETHER PURSUANT TO STATUTES IN EFFECT IN THE STATE OF 
CALIFORNIA OR ANY OTHER FEDERAL, ST A TE, OR LOCAL ENVIRONMENT AL OR 
HEAL TH AND SAFETY LAW OR REGULATION. THIS RELEASE INCLUDES CLAIMS 
OF WHICH CITY IS PRESENTLY UNAWARE AND OF WHICH CITY DOES NOT 
PRESENTLY SUSPECT TO EXIST WHICH, IF KNOWN BY CITY, WOULD 
MATERIALLY AFFECT CITY'S RELEASE OF SELLER. 

(c) NOTHING IN THIS SECTION 8.3 SHALL BE DEEMED TO RELEASE 
SELLER FROM (A) SELLER'S INDEMNIFICATION OBLIGATION SET FORTH IN 
SECTION 8.4 BELOW, OR (B) ANY CLAIM OR CAUSE OF ACTION BY CITY AGAINST 
SELLER (I) FOR A BREACH OF A REPRESENTATION OR WARRANTY BY SELLER 
CONTAINED IN THIS AGREEMENT OR IN SELLER'S CLOSING DOCUMENTS, OR (II) 
FOR FRAUD. 

(d) In connection with the foregoing release, City expressly waives the 
benefits of Section I 542 of the California Civil Code, which provides as follows: 

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

BY PLACING ITS INITIALS BELOW, CITY SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES MADE ABOVE AND THE FACT 
THAT CITY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME 
THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THE ABOVE RELEASES. 

City's Initials 
~ 

Seller's Initials 
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8.4 Indemnity 

Subject to the limitations of liability provided in Section 11.14 below. Seller hereby 
agrees to indemnify, defend and hold harmless City and its Agents from and against any and all 
liabilities, claims, demands, damages, liens, costs, penalties, losses and expenses. including, 
without limitation, reasonable attorneys' and consultants' fees, resulting from a breach by Seller 
of: (a) a representation or warranty made by Seller in Section 8.1 above, or (b) a covenant made 
by Seller in this Agreement. The foregoing indemnity includes, without limitation, costs 
incurred in connection with the investigation of site conditions and all activities required to 
locate, assess. evaluate, remediate, cleanup, remove, contain, treat, stabilize, monitor or 
otherwise control any Hazardous Material. The indemnification obligation set forth in this 
Section 8.4 shall survive Closing or any earlier termination of this Agreement. 

8.5 Remediation and Demolition Funds Agreement. 

In March 2013, PES Environmental, Inc. (''PES") conducted a Phase I Environmental 
Site Assessment of the Property ("Phase I Report"), published on June 18, 2013, in order to 
evaluate potential environmental conditions at the Property. In April 2013, as recommended by 
the Phase I, PES conducted Limited Subsurface Investigation of the site, published July 31 , 2013 
("Phase II Report"). Seller has agreed with City to provide funds to be applied to remediate the 
conditions identified in the Phase II Report. In addition, Seller has agreed to provide funds to be 
applied to complete the remaining demolition of the Improvements as further described in the 
Demolition Documents. The terms and conditions of Seller's agreement to provide such funds 
for remediation and demolition ("Remediation and Demolition Funds") to the City are set forth 
in the Remediation and Demolition Funds Agreement and Escrow Instructions ("Remediation 
and Demolition Funds Agreement") which is attached hereto as Exhibit H and will be 
executed and delivered by the parties at Closing as provided herein. 

8.6 Disclosure Report. 

Seller has delivered to City a report (a "Disclosure Report") containing the disclosures, 
if any, which may be required under the Natural Hazard Disclosure Act, California Government 
Code Sections 8589.3, 8589.4, and 51183.5, California Public Resources Code Sections 2621.9, 
2694, and 4136. and California Civil Code Sections 1102.6 and 1103.2, and any successor law. 
For the purposes of this Agreement, the provisions of Ci vi I Code Section 1102.4 regarding the 
non-liability of Seller for errors and/or omissions not within its personal knowledge shall be 
deemed to apply and the preparer of the Disclosure Report shall be deemed to be an expert, 
dealing with matters within the scope of its expertise with respect to the examination and 
Disclosure Report. Except for Seller' s obligation to provide the Remediation and Demolition 
Funds set forth in Section 8.4 above, nothing set forth in this Section 8.6 or in any Disclosure 
Report shall require Seller to remediate any other matter referred to any Disclosure Report and 
Seller shall in no event be required to expend funds to remediate any other mutters disclosed in 
any Disclosure Report. City hereby knowingly, voluntarily and intentionally waives its right to 
disclosure by Seller of natural hazards found in the Natural Hazard Disclosure Act, California 
Government Code Sections 8589.3, 8589.4, and 51183.5, California Public Resources Code 
Sections 2621.9. 2694. and 4136, and California Civil Code Sections I I 02.6 and I 103.2. and any 
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successor Jaw. This waiver is a material inducement to Seller's decision to enter into this 
Agreement and the calculation of the Purchase Price, and City acknowledges that Seller would 
not have entered into this Agreement but for this waiver. In the event City proceeds with 
Closing, CITY SHALL BE DEEMED TO HAVE ACKNOWLEDGED TO SELLER THAT IT 
HAS OBTAINED THE DISCLOSURE REPORT FROM AN EXPERT SATISFYING THE 
REQUIREMENTS OF CALIFORNIA CIVIL CODE SECTION 1103.4, AND HAS WAIVED 
ANY OBJECTION TO SUCH DISCLOSURE REPORT. The terms and provisions of this 
Section 8.6 shall survive the Closing or the expiration or earlier termination of this Agreement. 

8. 7 Site Mitigation Phm and Covenant and Environmental Restriction 

City acknowledges that pursuant to that certain letter from the City Department of Public 
Health to Linsey Perlov of Nick Podell Company dated October 9, 2013, and subsequent 
correspondence with the City Department of Public Health (collectively, "DPH 
Requirements"), in connection with any future development on the Property, the owner of the 
Property will be required under applicable law to a prepare a Site Mitigation Plan related to 
Hazardous Materials on and under the Property and be responsible for various obligations, 
including those relating to the removal, transport and disposal of Hazardous Materials from the 
Property, sampling and reporting, the installation of a vapor intrusion mitigation system and the 
obligation to record against title to the Property a Covenant and Environmental Restriction in 
form and in content approved by the City Department of Public Health. As a covenant which 
survives the Closing if City purchases the Property, City shall assume all responsibilities of 
Seller arising or to be performed by the owner of the Property from and after the Closing under 
applicable law and DPH Requirements. City and Seller shall cooperate in executing and 
delivering such documents as either may reasonably request from time to time implement the 
provisions of this Section 8. 7. 

9. RISK OF LOSS AND POSSESSION 

9.1 Risk of Loss 

In view of Seller's obligation under Section 5.4(b) to cause the Demolition Work to be 
completed before the Closing Date, City shall be bound to purchase the Property pursuant to the 
terms of this Agreement notwithstanding any damage to or destruction of the existing 
improvements on the Land. 

9.2 Insurance 

Through the Closing Date. Seller shall maintain or cause to be maintained, at Seller's sole 
cost and expense, insurance against claims for injuries to persons or damages to property which 
may arise from or in connection with the ownership of the Property as follows: (a) commercial 
general liability insurance coverage written on an Insurance Services Office (ISO) coverage form 
CG 00 0 I or another occmTence form providing equivalent coverage, with limits of not less than 
One Mill ion and No/ 1 OOths Dollars ($1 ,000.000.00) per occurrence. (b) if Seller uses any 
automobiles, commercial automobile insurance coverage of not less than One Million and 
Noll OOths Dollars ($1,000,000.00) per occurrence which shall cover liability arising in 
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connection with any automobile al the Property (including owned, hired and non-owned 
automobiles). and (c) workers' compensation insurance as required by statute in the Stale of 
California and employer's liability insurance of not less than One Million and No/JOOths Dollars 
($1,000.000.00) per accident. City has reviewed and approved Seller's insurance and agrees that 
substantially similar renewals of said insurance programs shall be acceptable and satisfy the 
requirements of this Section 9.2. 

City, its officers, officials, employees, and volunteers shall be named as additional 
insureds with respect lo coverages required by subsections (a) and (b) immediately preceding. If 
any coverages are written on a claims-made form, the retroactive date must be before the date of 
this Agreement. Insurance must be issued by an insurance company authorized to do business in 
the State of California having a rating of at least "A-/Vlf or VIII" by A.M. Best Company, unless 
otherwise acceptable to City. Seller shall furnish City with endorsements effecting coverage 
required by this clause. The endorsements are to be signed by a person authorized by that insurer 
to bind coverage on its behalf. 

9.3 Possession 

Possession of the Property shall be delivered to City on the Closing Date. 

10. MAINTENANCE; CONSENT TO NEW CONTRACTS 

10.1 Maintenance of the Property by Seller 

Between the date of Seller's execution of this Agreement and the Closing, Seller shall 
maintain the Property in good order, condition and repair, subject to completion of the 
demolition of the existing improvements pursuant to the Demolition Documents. After 
completion of the demolition of existing improvements, Seller shall install a chain-link fence 
with a secured opening on the Florida Street frontage, in accordance with applicable laws of the 
City. 

10.2 City's Consent to New Contracts Affecting the Property; Termination of 
Existing Contracts 

After the Effective Date. Seller shall not enter into any lease or contract, or any 
amendment thereof, assignment or agreement pertaining to the Property which would be binding 
upon City from and after the Closing without in each instance obtaining City's prior written 
consent thereto. City agrees that it shall not unreasonably withhold or delay any such consent. 
Seller shall terminate prior to the Closing. al no cost or expense to City, any and all agreements 
affecting the Property that City does not agree in writing prior to the Closing to assume. 

11. GENERAL PROVISIONS 

11.1 Notices 

Any notice. consent or approval required or permitted to be given under this Agreement 
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against 
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receipt. (ii) one (1) day after being deposited with a reliable overnight courier service. or 
(iii) two (2) days after being deposited in the United States mail, registered or certified mail. 
postage prepaid. return receipt required, and addressed as follows: 

City: 

with a copy to: 

And to: 

Seller: 

With a copy to: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

Re: 2070 Bryant 
Email: Sandi.Levine@sfgov.org 

Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
Re: 2070 Bryant 
Attn: Real Estate/Finance Team 
Email: keith.nagayama@sfgov.org 

Mayor's Office of Housing and Community 
Development 
One South Van Ness Avenue, Suite 500 
San Francisco, CA 94103 
Attn: Lydia Ely 
Email: lydia.ely@sfgov.org 

BRYANT STREET HOLDINGS LLC 
c/o Nick Podell Company 
22 Battery Street, Suite 404 
San Francisco, CA 94111 
Attn: Nick Podell 

BRYANT STREET HOLDINGS LLC 
c/o Junius Real Estate Partners 
320 Park Avenue, 14111 Floor 
New York, New York .I 0022 
Attn: John R. Fraser 

or to such other address as either party may from time to time specify in writing to the 
other upon five (5) days prior written notice in the manner provided above. 

J 1.2 Brokers and Finders 

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

11.3 Successors and Assigns 

This Agreement shall not be assigned by City. This Agreement may be assigned by 
Seller upon notice to City in connection with the conveyance of the Property and provided that 
the assignee is the subsequent owner of the Property and assumes all of the Seller' s obligations 
under this Agreement arising or accruing from and after such assignment, and upon such 
assignment, the assigning Seller shall be released from any liability arising or accruing under this 
Agreement from and after such assignment. Subject to the foregoing, this Agreement shall be 
binding upon, and inure to the benefit of, the parties hereto and their respective successors, heirs, 
administrators and assigns. 

11.4 Amendments 

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

11.5 Continuation and Survival of Representations and Warranties 

(a) Any actions or conduct of Seller permitted under this Agreement, all of the 
representations and warranties of Seller set forth in Subsections 8.1 (g). 8.1 (h) and .§Jfl1 shall 
survive the Closing and the delivery of the Deed, and the representations and warranties in 
Subsections 8.1 (a) through~ and Subsections 8.1 {i) through 8. 1 (k). or in any certificate or 
other instrument delivered at any time by or on behalf of Seller in conjunction with the 
transaction contemplated hereby together with all conditions, covenants and indemnities made by 
Seller in this Agreement, shall survive the Closing and the delivery of the Deed for a period of 
eighteen ( 18) months following the Closing Date. Notice of any claim as to a breach of any 
representation or warranty (other than those under Subsections 8.1 (g). 8.1 (h) and tl(ill must be 
made to Seller prior to the expiration of such eighteen ( 18) month period or it shall be deemed a 
waiver of City's right to assert such claim. All representations and warranties by the respective 
parties contained herein or made in writing pursuant to this Agreement are intended to be, and, 
except for reasons not under the warranting party 's control. shall remain. true and correct as of 
the Closing, shall be deemed to be material , and. together with all conditions, covenants and 
indemnities made by the respective parties contained herein or made in writing pursuant to this 
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement), 
shall , subject to the limitations set forth above. survive the execution and delivery of this 
Agreement and the Closing, or, to the extent the context requires. beyond any termination of this 
Agreement. 
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(b) Notwithstanding anything to the contrary in this Agreement, City and Seller are 
prohibited from making any claims against the other party after the Closing with respect to any 
breaches of the other party's representations, warranties and covenants contained in this 
Agreement of which the claiming party has knowledge prior to Closing. 

11.6 Governing Law 

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

11. 7 Merger of Prior Agreements 

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

1 I .8 Parties and Their Agents; Approvals 

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

11.9 Interpretation of Agreement 

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

2070 BRYANT PURCHASE AND SALE AGREEMENT 
25 



11.10 Attorneys' Fees 

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

11.l 1 Sunshine Ordinance 

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

I 1.12 Conflicts of Interest 

Through its execution of this Agreement, Seller acknowledges that it is familiar with the 
provisions of Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and 
Section 87100 et seq. and Section I 090 et seq. of the Government Code of the State of 
California, and certifies that it does not know of any facts which would constitute a violation of 
said provision, and agrees that if Seller becomes aware of any such fact during the term of this 
Agreement, Seller shall immediately notify the City. 

11.13 Notification of Limitations on Contributions 

Through its execution of this Agreement. Seller acknowledges that it is familiar with 
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with the City for the selling or leasing of any land or building to or 
from the City whenever such transaction would require the approval by a City elective officer, 
the board on which that City elective officer serves, or a board on which an appointee of that 
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individual serves, from making any campaign contribution to (I) the City elective officer, 
(2) a candidate for the office held by such individual. or (3) a committee controlled by such 
individual or candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations lor such contract or six months after the 
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if 
the contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further 
acknowledges that the prohibition on contributions applies to each Seller; each member of 
Seller's board of directors, and Seller's chief executive officer, chief financial officer and chief 
operating officer; any person with an ownership interest of more than twenty percent (20%) in 
Seller; any subcontractor to Seller listed in this Agreement as providing services to City; and any 
committee that is sponsored or controlled by Seller. Additionally, Seller acknowledges that 
Seller must inform each of the persons described in the preceding sentence of the prohibitions 
contained in Section 1.126. Seller further agrees to provide to City the names of each person, 
entity or committee described above. 

11.14 Limitations of Liability 

(a) Notwithstanding anything to the contrary in this Agreement, no elective or 
appointive board, commission, member, officer, employee or agent of City shal1 be personally 
liable to Seller, its successors and assigns, in the event of any default or breach by City or for any 
amount which may become due to Seller, its successors and assigns, or for any obligation of City 
under this Agreement. 

(b) No member, manager or agent of Seller, nor any of their respective members, 
managers, employees, officers or directors, shall have any personal liability, directly or 
indirectly, under or in connection with this Agreement or any agreement made or entered into 
under or pursuant to the provisions of this Agreement, or any amendment or amendments to any 
of the foregoing made at any time or times, heretofore or hereafter, and City and its successors 
and assigns, shall look solely to the assets of Seller for the payment of any claim or for any 
performance, and City, on behalf of itself and its successors and assigns, hereby waives any and 
all such personal liability. 

(c) Notwithstanding anything to the contrary contained in this Agreement or any 
document executed in connection therewith. the aggregate liability of Seller arising pursuant to 
or in connection with the representations. warranties, indemnifications, covenants or other 
obligations (whether express or implied) of Seller under this Agreement or in or any document 
executed in connection therewith shall not exceed Two Million and No/ I OOths Dollars 
($2,000,000.00). 

11.15 Intentionally Omitted. 

l l.16 Counterparts 

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

As used herein. the term "Effective Date" shall mean the date on which the City's Board 
of Supervisors and Mayor enact a resolution approving and authorizing this Agreement and the 
transactions contemplated hereby, following execution of this Agreement by both parties. 

11.18 Severability 

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

11.19 Acceptance of Agreement by Seller 

This Agreement shall be null and void unless and until approved by resolution of the 
Board of Supervisors of the City and County of San Francisco and executed by the Mayor. 

11.20 Cooperative Drafting. 

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

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

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

SELLER: BRYANT STREET HOLDINGS LLC 
a Delaware limited liability company 

By: Junius Bryant Mission SPV JV LLC 
a Delaware limited liability company 
Its Managin Member 

By: Super Deluxe With Cheese LLC 

Date: 

a California limited liability company 
Member 

By:--._,....-___ ..,._.,...,-=--=----....,....-~----=--
Nick Podell. President 
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The parties have duly executed this Agreement as of the respective dates written below. 

SELLER: BRYANT STREET HOLDINGS LLC 
a Delaware limited liability company 

By: Junius Bryant Mission SPV N LLC 
a Delaware limited liability company, 
its managing member 

By: ......,...,,.....-~~~-:--:---:---:-::=-
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 

By: ~~""' 
NiC1tPOelf,PreSkl 

Date: S'tf; 17 
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CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:/~ 
Keith Nagayama 
Deputy City Attorney 

CITY AND COUNTY OF SAN FRANCISCO. 
a municipal corporation 

By: 
J~o=~~1N~u=p=o=1K=E::--~~~~~~-

oirector of Property 

Date: 
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Title Company agrees to act as escrow holder in accordance with the terms of this 
Agreement and to execute the Designation Agreement (attached hereto as Exhibit K) and act as 
the Reporting Person (as such term is defined in the Designation Agreement). Title Company' s 
failure to execute below shall not invalidate the Agreement between City and Seller. 

TITLE COMPANY: FIRST AMERICAN TITLE COMPANY 

By: 
~~~~~~~~~~~~~~~ 

Its: 
~~~~~~~~~~~~~~~ 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that ce11ain real property located in the County of San Francisco, State of California, 
idenlilied as Parcel Band described as follows: 

NEW PARCEL DESCRIPTIONS 

s-9299 
12-22-16 

PARCEL A: APN 4022-__ (FORMER APNS 4022-001, 4022-002, AND A 
PORTION OP 4022-021) 

ALL THAT RBAL PROPERTY SITUATBD IN THB CITY AND COUNTY OP SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BBGINNING AT THE POINT OP INTERSECTION OP THE SOUTHERLY LINE OF lSn 
STREET (66.00 PEET WIDE) WITH THE EASTBRLY LINE OP FLORIDA STREET 
cso.oo PEBT WIDE) ; THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 18n 
STRBET 200 . 00 PEET TO TBB WESTERLY LINB OP BRYANT STREET (80 . 00 PEET 
WIDB)1 THENCE AT A RIGHT ANGLE SOUTHERLY ALONG SAID WBSTERLY LINE OF 
BRYANT STREET 230.00 11EBT; TBBNCE AT A RIGHT ANGLB WESTERLY 200.00 
PEBT TO SAID EASTERLY LINE OF FLORIDA STREET1 THENCB AT A RIGHT ANGLE 
NORTHERLY, ALONG SAID BASTBRLY LINE OP FLORIDA STREBT, 230 . 00 PEET TO 
TBE POINT OF BEGINNING . 

BEING A PORTION OF POTRERO NUBVO BLOCK NUMBER 29. 

PARCEL B: APN 4022-~ (FORMER PORTION OF APN 4022 - 021) 

ALL THAT REAL PROPERTY SITtJATBD IN THB CITY AND COUNTY OP SAN 
FRANCISCO, STATE OP CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE WESTERLY LINB OP BRYANT STREET (80 . 00 PEET 
WIDB) , DISTANT THERBON 230.00 FEET SO'CITHBRLY PROM THE SOUTHERLY LINE 
OP 18™ STREET 166 , 00 FBET WIDE); THENCE SOUTHERLY ALONG SAID LINE OF 
BRYANT STRBET 95 . 00 FBET; THENCE AT A RIGHT ANGLE WESTERLY 200 . 00 PEET 
TO THE V.STBRLY LINB OP FLORIDA STREBT (80 . 00 PEET WIDE); TRRNCE AT A 
RIGHT ANGLB NORTHERLY' , ALONG SAID EASTERLY LINE OF FLORIDA STREET, 
95.00 PEET1 THENCE AT A RIGHT ANGLE EASTERLY 200.00 PEET TO TRE POINT 
OP BEGINNING. 

BEING A PORTION OF POTRERO NUBVO BLOCK NUMBER 29. 
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1 BTH STREIT (66' WIDE) 

200· OO' ASSCSSOR'S ~ 
BLOCK 4022 .. ~ o'?r r;: 

PARCEL B 
(APN 4022-_) 

19,000 SO.FT. 

POTRERO NUEVO 0 · Q.·c¢J 
BLOCI< 29 ~; q_'r 

lt)' 
0), , 

; 200.00' ~ 
'/////////~////////~///////////// / / ///;/ , /// 

.. .. .. . .. ..... ..... ' ::.·-'·~ 

S STORY Bl.DG. ~ ; 'l 

: {uNo:,,~ c~;:;~~;;~ON)~: <l 

• (45 P.AI. 76) 

~ J SiORY BLDG 

" APN 4022-019 
THRU 020 

" .. ~,- ~ :-.\ ~ . ~ 
~~ 2 STOA'Y 

BLDG 
APN 4022-011 
(2000- G84614:J) 

(
69 

C.M. 
1

'
2

) EXHIBIT c -----

NORTH 

LEGEND 
C.M. CONDOMINIUM MAPS 
P.M. PARCEL MAPS 
APN ASSESSOR'S PARCEL NO. 
P,0.8. POINT OF BEGINNING 
BLDG. BUILDING 
BSMT. BASEMENT 

GENERAL NOTES 
1. ALL PROPERTY LINE ANGLES 

ARE 90 DEGRE£5 UNLESS 
NOTED OTHERWISC. 

2. DIMENSIONS ARE IN FEIT 
AND DECIMALS THEREOF. 

NOTE 
ALL ON-SITE BUILDINGS 
TD BE DEMOLISHED 

19TH STREET 
{66' WIDE) 

SKF:TCH TO ACCOMPANY LEGAL DESCRIPnONS 

LOT LINE ADJUSTMENT 
BEING A LOT LINE ADJUSTMENT OF THAT REAL PROPERTY DESCRIBED JN 

THAT CERTAIN GRANT DEED RECORDED SEPTE:MBER :J, 2014 
IN DOCUMENT NO. 2014-J946006, OFFICIAL RECORDS 

AND 
LOT 21 OF THAT CERTAIN PARCEL MAP RECORDED APRIL 18, 2002 IN 

BOOK 45 OF PARCEL MAPS, PAGE 76, SAN FRANCISCO COUNTY RECORDS 

BEING A PORnoN OF POTRERO NUE\IO BLOCK NO. 29 

CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

I BY JP CHKD. BR DATE 12-22- 16 SCALE 1 ·- 50' 

MARTIN M. RON ASSOC/A TES, INC. 
LAND SURVCYORS 
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EXHIBIT B 

GRANT DEED 

RECORDING REQUESTED BY AND 
WllEN RECORDED RETURN TO: 

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

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

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

GRANT DEED 

(Assessor's Parcel No. ___ _, 

FOR VALUABLE CONS ID ERA TION, receipt of which is hereby acknowledged, 
----------' a , hereby grants to the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation, the real property located in the City 
and County of San Francisco, State of California, described on Exhibit A attached hereto and 
made a part hereof (the "Property"). 

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

This grant is made subject to all matters of record, or which would be disclosed by an 
inspection and/or survey of the property 

{SIGNATURES ON FOLLOWING PAGE] 

B-1 



Executed as of this __ day of ______ . 20_ . 

By: Junius Bryant Mission SPY JV LLC 
a Delaware limited liability company 
Its Managing Member 

By: -,.-,__..,......,.,,...---,-~---,.-__,.-=:--
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 
Member 

By:-=-:-:--=-=--..,........,.,.-:-~-----
Nick Podell, President 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, <1ccu racy, or validity of thnt document. 

State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/ they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature----------- (Seal) 
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CERTIFICATE OF ACCEPTANCE 

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

Dated: By: 
John Updike 
Director of Property 
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EXHIBIT C 

PRROFORMA TITLE POLICY 

(See Attached) 
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f">RO f--()RMA PROFORMA 

Form No. 1402.06 
ALTA Owner's Policy (6-17·06) 
1100302F'OS0600 

~~ 
Policy Page 1 

Polley Number: 830128 

~~" 

OWNER'S POLICY OF TITLE INSURANCE 
ISSUWOY 

First A111erict111 Title lllsurmu:e CompllllJ' 
Any notice of daim ilJld any olhs nolice or sllltcmml In w1iling 1equlred to be given lo the Company under this policy must be 
given to lhe Company at the address 5hown In Section 18 of the Condlllons. 

COVERED RISKS 
suo:ca lO TllE EXQUSIONS fltOM COV[lll\Gf, Ill( [)(((PllONS 
FROM CCNlAAGE CDNllllNED IN SC!IEDULL IJ llNV Ill( 
CONDITIONS, FIRST AMEIUCAN TITlF. INSUMNCE COMPANY, a 
Nallil>h axpuallon (ll>e "Co11p.t1y} •1S1•t5, as '' !Mle ol ~KY 
ami 10 1hc ci<la~ stal<ll m Covucd Risks <1 "''" 10, af~• Oalc ul 
PdO<Y, i'K~nsl loss u <lilln~ not cxanfltl!J UH! 1111111"11 ul 
lnuan~ suslalncd a llCllllcd by t/lc lnsuro:I by 1casm ol 
I. Tiiie IJO!w1 VCSled ulhu 111an <IS sMlol •• S<l1C1Ue A. 
2. tvry llt.'feet 11 <J 11a1 u c1wmtunce <JI uic loUe. fl1s Cwued 

lbsk mdtKlcs bu11s not bm1tro 10 1n5111 ana: "'lilll51 lnss trm1 
(a) A <Jelcd 11 111c lollc ranscd by 

(<) forgay, frilucl, un1lue inftumcc, cllw~. 111Cm1pclmcy, 
1ncapaaly, o 111po~1ldlltI1; 

(«) fclllu1c of any paso11 <J [nUIY le have auU1uuz~'t.I a 
rransfa a mnvcv~ 

(11) a doo1ntJ1I allcc11119 Tolle nut IJl~>e1y 0&11 .. 1, 
cxCCJtcd, wonocsscQ. scalul, adu1<ml~~w. notaruul, U1 
ddlvacd; 

(<V) fadurc to palorm ltiasc acts na:cssaiy 10 acatc a 
doa1nmt lly dccnoo1c means aulhmtcd tJy law; 

(v) a 1h)lmtJ1t """'''"'' nml..- a lillS1f1ec~ eicpored, 11 
othawisc onvahd powa or attamcy; 

(111) " 1l>Ollll!llt 1101 ,. ~"' ly ~led, ( WJldCI~ ()I ioMIC><ed II 
U1e l'Wloc Recods 1ndud1ng fa~uie ID perl<Jm U1ose dcts 
by dcc•unc 111Cill1S itn1lnt1L•I by law, 11 

(1111)a dcl~'OJVc)Udoal"' ad1111115UaUvc1J1uwcdng. 
(b) The •en ol rM estate lalccs a asscssmmts 1npl!SOO on Ille 

Tille lly ii <J<M!lll11U11itl aulhonty <lte 11 JJilyitl~e, l~1I 1111Jlitl(f, 
(c) fvr/ enooaduucnt. u1wmbtanm, VK.la\IOl1, va11<1Um, UI 

il<!Vosc orwmstanec allCCQ"!) lllC Tolle ttlill 1wiuk1 be 
<llsd<lStlCI ll'f iWl acnu1e "'"' 01111~e1e ''""' S<l\'t!'f ' ' U1c 
lillld Titc 10PI •maoad111m1· MllkKICS CllOlldl.IHlltJOIS of 
ea51lng Ill llW611 .. 11S locillL•I Ill ttie li!ll<I mlu i'K1JUl1'1\) 
land, and cnaoaduncnts mto the lilnd ol 01stmg 
•nt• INQll(J~S h»tl•~I <II dd~•1111q lilt11I 

J. Ut1nillk~~atle Tille. 
1. No r'!1JI ol access lo an<t ban Ille lancl. 
S. lhc "1<111 rt1JOO 01 u1fc:1C".u1ta1t ur ttny lclw, c11dn;100:, 1x"n11. or 

!)Qllatvnmt.11 1 ~1lilllm (1ndu1hng d1ose u~anno 10 1>111l<11n9 iWlcl 
lOIUn<Jl oCSQlcllll<L H!!JO~llJll<L jllllllllhltrJ, II I t:illlll!J 111 
(a) uic O<XUpancy, u5c. .. C.11uymu1t of U1c ldol<.I; · 
(b) the dlaracta, dmm!Oms, a lnr.a~on of any imp-ovoncnl 

uooe:l 111 Ille lillllt 
(C) U•c 5tdxhlsu11 ul lantl; <J 
(d) (JMl<llllltJllill IJl~L'(lJCHl 

1f a noUCX!, dl!sa OUlllO i'll lY lkf l of U1c L•nd, IS I u:u !led Ill U1c 
l'dil1c l«.'CI> els !oelli1111 f<Ilh ll1c v11j<1l•111 u 111hs111111 lu 

tJlf<H re, ll1t Ul~Y 11i the C>clml of tllll "'•dlU11 rn ' " '" <JS11u1t 
rcfcrrcd lo on Iha! nollre. 

6. An mf1111s11cs11 drllon hd~>I "' lh" 1:r1sno,c ol d !~M!11111U711dl 

PRO f-( )f-<MA 
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pi•ce powu nol wVEted by Coveed llosk S if a nottce ol U1e 
CllfU!aJR<l'll atll!JI, dcsaO•l!l any part ol UIC Ulrld, IS rcmtdcd 
11 the Pl.citoc llccorcts, but !Illy ro Ille ci<tcnt ol the 0'1famncnt 
reftJltd lo m Iha! rlOIJCe 
The cxuosc ol 1hc 1i!111S ul mmcnl tbnatt1 if a nolJa: ol' Ute 
eirtJose, desmblng Kif flilll of aoe lillvl, 15 ltalfded 11 OH! 
f\Jbk Records. 

A. Any lilklll<J by a !JW<!••nmlal llody that has o<n1tcd aud is 
lu1dng u1 Uie ughts of a pu1doaS8 f<JI value W1U1uu1 KnowledQe. 

~1. '111e bong vested ottKr than as stilled 11 Sdlcolle fl a bof19 
<k~cctrvc 
(a) as a result of the avmlana: on v.fldc or m p.yl, er ham a 

cnt11t 11116 pou1111tn<J illl illlm1a1rve ((Jnedy, of a bi111sla- uf 
al oc any P<Jl of U•c UUc to u ll'IY 1111ocst m U1c Land 
ocnunng pnor to Ille lran5ilrtlm vcsnno Tinc ilS shown m 
Sd•ewle 11 berau"= u1a1 pna 11ansf<r amhnited a 
hauc.IJlcnl a P1clocnUal Uans1a ..i<lcr federal biln1<rl4)tty, 
stale ~1S<Jlvmcy, 11 s1111ila1 oalitas' 1igh1S laws; m 

(b) bci:ausc the 115111.rncnt of lransta vcsnng nuc as shown m 
Sd1~'t.lulc A wnsUlulcs a p!cfomtial trans/a unoo fcdaol 
bilnluuplcy, stale 1nsdVE11cy, Lf sim~ar aedtas' nghts lw.vs 
171 reason or the lalure ol 1ts rcawdng in Ille P11bl1c Rcrords 
(i) lo Ix! i.ndy, a 
(1) to rnpart nollee of 11S existence le a pu thaser ra value 

a loa ~<9nml a l1m ncdlot . 
IC. ~'Y dcfw 11 a l1a1 or Cn<ll11tnna: on uic T1Uc a 0U1a matla 

indudcrl on Cnll<l'cd RISks I lllfo.t!ti 9 that has bcO'I ac.'llcd or 
anilduJCI OJ h.,.; beer\ bled ur tt!Qllllal 011 lhe l'lbloc lleolods 
sullsC(Jl<Jll to Dale ol flljKY anti i-1a to U1e 1ccordng oJ Uic 
OOtll1 OJ olhO" inS11ummt ot 11ansfa in the l'IJblic Rcm<ds !hat 
ve.ts Tille as shown m St11e1•ote fl. 

f ~e U.ntlillrf ..ii itl50 l"'Y the cmlS, a11e1neys' rees, a<vl e>cpen5a 
11Cll'ro:l 11 dclcn5C of any matta 1nsU<cd against lJf 1111s poky, bot 
mly lo lhc cxlmt ~ Ollldcd in the 0>1tld1<11s. 

Firsi American Tifle Insurance Company 

flr--/ ,.1,,L 
Oe1111s J Gin.or~ 
Pf91>dtnt 

Jt'itrey S Robm~(lll 
S~ret.>ry 
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EXCLUSIONS FROM COVERAGE 
llle roaow"1g manas life oxpreSSly oxdudllll ~an lhc covaagc ol tllis policy, ;ind 
Ille Comp.lily 1'111 nol r>OV las.. or .~111w1c, oosts, atcooncys' recs, or e>prnscs 111o11 
a11~ by u~~on nr 

(•) My law, ordmancc. parro~ or govcmm .. 11a1 re91laUon (mdutlng lhose 
rd.tlHMJ eo h111hlm~J dud l'lllfllOIJ) 1 cstmtm<J. t~J11L1t111J. 11olut.1111n~, a 
rd.thlMJ to 
(1) rhc ocrn1.,mty, 115.c, fM t'J1Jo~mm1 ur the t ruul, 
(11) lht: lhiUiUICt, climtJlSIOllS, Of lortlllCU nf miy lllllOVt!lllJ\l lJCCh~i CJI 

U1clilml1 

(111) Uu: sutHht~on ur r1ut1 a 
(tY) n~v1unmu•t.JI 1>1okt.l1on, 

or a1e errcct or any V10labon ol lhcsc raws. orllonanccs, or Qovcrnmrntal 
rcgulabons lhrs Exdugon l(a) docs not moctrv cw lm1t the coverage proodcd 
rnuJ"' r .. ove1 ~I RM.k s 
(b) ~ny goV<'Jtlm .. 1tal police power This Ddusion l(b) docs not mod1fV or 

~rntt the mmi'l!Je 1111Mc1~l 1111cb t.n~red A~ (, 
mghts 11-r e:mu~:ul cluna111 this Er:dusioo docs not mocUy Of limit the 
U)Y\!M~,.: llOVJllCcl unt.ltJ (OV\!lal lhsk 7 fJ' 8 
Odcrls, •tJIS.. cnn11nl1dnrc~ illtvlJSC dHIUS, or Otllt!I IMltCIS 
(it) oc.1lc:d, ~Jllc1al, as!1llncd, or IM.Jcctl lo bv lhc lhst.Ual Oamld:rll, 
(h) not Known to the ('.u111JJillV, not 1txordal m die rutJltc. ltcc.o1 ds ill Date of 

11c•q. but Knu¥vn to lhc ~1tS1.11aj Oainant and not 1r.s..Joset.l 1n wt IU•J to 
die Cnr11p11ny hy lhc tnsUfa:J Oa1n~nl 1111or lu the tlillc the ln51ua:f 
Oi11111ant became an lnsuroo under !hrs pohcy, 

(cl rcsulnng "' no loss or d.-.nage lo Ille Jnsmoo I.la.man~ 
(<I) •llaclun.J or <Je•l••l !11bseqcren110 ll•te Ol l'oliry (however, this docs nol 

UIQ1Hy II 11111[ Uu! COYcta~ JHOYllk:tJ und~ Covacd H1~5 !) anti 10). or 
(e) u~ultiny 111 loss ot ll;unatlt! lh;tl would nol h.;1vt: been gustamed IJ lt•e 

'n"mccl Oillndnt h;ul 'M•I Vt1'uc fm tht: l1lk~ 
Any (.f,;wn, lir rca~HI of II·~ OllCJal.J[Jl of redo al banklt.ll£Yt ~ale lll!iDl\l'uiry, 
or Yn1l111 ucahtas' •t!-ll't laws, tllal lhc tJm1St1cl1on vt5tmg die l1Uc as M1ow11 
111 ~tl1i.";11l dcA,ts. 
(•l) sl fl .nudulcnl UllN'l.'Yjm(~C or fiitudUft.."111 UiJllsfCt1 Cl'" 

(h) a 1ncfLJcnt11.d b"an!Jcr rar anr 1ca~11 nol ~led 1n CHcrcd Ill~ fJ of Uus 
potocy 

Any hen on d•e litre for real estate taxes or assessments 11!1lOSCd by 
t)OVernn1<ntal authl>'ily illl01 ae.1ted or •tl..-hino l>elween Dalo OI Polley illld 
the d.lte el rccorl111!J or the deed or other ln51rumcnt or transra ln tile rublrc 
ller:ords 11••1 vests Tide as '"""'" 1n Sct1 .. ue II 

CONDITTONS 
1. DEFINITION OFTtRMS 
lhl! ro11..-. O!.J t~ms ~ltJI usa:J m lhes pci'Ky mean 

(a) ·Anounl p.f lnMJ1 Dnce· the amount !ilalcd ll Sd1a:llle A, cl5 nwy b.! 
UHJC.l!UI o 1.lcnui~I hy cncl111scmml to d ts pdJCY, 1nacascd br 
sce11a1 B(b), cw doocoiscd by ~coons 10 Md 11 or lllCSC CcMnons 

(b) "0111c OI f'o~cy" lhe cl.lie dcsig10too os •oare ~I Mey• in Schell.rte A 
(c) "Cnt1ty• II corpcwallnn, Pill111etsl1ip, tr11<1, lomot"'1 llabo~ty ~v. a 

othaso1111larl~<11Dty 
(d) ·1n~11ed .. lhr! t119IJ1ei:l 11t1tried 1n SdM!dulc I\ 

(i) lhc IR"m .. r11~11or dlsi1 luJuda 

(~) "rcccs.'l!rs to U1c Tolle or urn '""""'! by "'"""™"' ol law as 
1•!iobtIJ.11!ih01l lt0111 l1Uld11J!iie. 11dudnNJ hors, dt."Vl!O!S, 5tlf'nVOtS, 
IKS~11al I CIU!!ielllclllVCS. fr next of km, 

(U} sucxc~r!t to an Josi.dt."11 by tJis!duhon, rna~1a, cnnsol11Jaba1~ 
cfisb 11•thon, Of 'C1N{lclfllldl1on, 

(t.) !1ou.~rs In i'ln lltSulcll IJr its r.n11vus1on lo annlha kind al 
Enbly, 

(D) • !Jr'"ilcc or aro J11>1J1Ctl '"1du a •kcd ddivaw w diwl 
Pil'/111<1'1 or aclual valuable congderat~ ronveV1110tile11Uc 
(I) 11 tt1e .iuct., ,,i1•rcs, mern11 .. s11o11~ or other "l•Uty 111.,est~ 

or lhe !Jfilllllll! ar" wt11~ly·o..,1al by die 11ar11ed ln~nal, 
{2) 11 d•c ~,aolcc wholty owns the n~cil ln!ilncl. 
(J) rf U1c !JMlh'" •~ "!IDiy owned 11\' ••• am~alerl Enlrly or tile 

1111mo' Jusurctl provulcd tht~ alfilta1cd (11btv ilnd lhc 
named h~11Cll a1c llolh '"hc•tv O\YI cd by Uu! s.-1n.u lllCISOll 
U<I f:nhly, UJ 

{4) •f thl~ fjldUICC IS 1l tr~JSk\! ()f hu1cfida1y of a lllJst UC.lfcd 
by a wnncn rnstn1ncn1 cstati11,,iied by the ln,.,roo J1i1111cd 
.i 5du!llulc A fur olalc pa111111g Ill l>O"'• 

PROFORMA 

PR Liila.v~RMA 
l'Olrcy Numt>cr: !f.llJl2H 

(n) Wottl 1eu.•d to (II), (ll), (Cl and (ll) '"""'""U· hOl'Wt.'Vtf, .111 10!)l1I• 
and defenses as to any succc..ar thal the Co111pany wo.11<1 ll;ivc had 
aga111st any predecessor ln•11100 

(t!) -iu~n~I Oa11wm1· An rmurecl da1rn1ny loss o• tlani.a9t! 
(I) "Knowle~e· or '1<nown" 11cnu11 knowlo~e. not ronsUllctivc k1101'1e<lge 

01 llOIKt! tl'ftt C1"'Y° be UUJllled ta iUI lllYtred hy U~d'-fJn or Ill~! f'Uht.r 
Rl'-Dds m any otht'J 1~nrik lhdt 1111Mrr mnstru(tJve ooht_~ nr mitllt:1s 
ilflectm<t Ito: lode 

(9) "Lamr lhc l;,nd tlc5n1bed u1 SdM!4lllt: fl., rtucl i\mxcd 1n,1tcwannll'i lhal 
IJy raw wu~Jlulc real prn,~1ty Tiie lam •tdnc..r docs nut md.n'c rtnv 
pr~tY IK.yOfMI lhc I JK!S or lhc ruca lk!\U1bcd UI Slhcdulc /\, Ill.It illlV 
uyhl. 1111c, 1nlcscst, cst111c, or 1.~scma11 111 f1bu11a1u stscds, u~ujs. 
i!VCl1UCS. alleys, lanes, ways, or wataways, but !his doo!s not mo<•ty or 
1111111 Ille e<tcnl lhat a n~I ol access 10 and norn Ille Land rs '""""" by 
tt11s1101icy 

(h) "Mort!)olge•· Mortg.>ge, do:cd or Ullsi Ullst do:ed, or o111e1 si:ru111y 
1nsb"umenl, mdmtrg a1~ eo.ndt21ced by d«lromc means ;,uthouz~I by 
law 

(1) "l\Jhl1c Rcrad<" Fh!C:ttds c~ttbh~haJ undlll !tfalc ~t11h1Ccs dt 011lc of 
f'fA1cy for Ute p111posc o1 unp;w brwJ mnsb'urbvc rmhrc or mt1na s 1cL11u9 
lo real 1•01JC1ly lo 1.,1d1a>cJS for value •nil wolt10111 KrMJwlakJC Vllllr 
1cspcct to Covcrllll RN 5(d~ 1~r~lic l\ccD11t>" >11alt .lbo uulude 
cnviOlina1t.ll pmtcLtlOfl l1a•s fib.I m lhc 1ccmds of the duk of lht? 
Un1lcd Slali:s Ol5bKI Co!it r0t l:tlc c.klnd \'ljhac lhc l1UH..l IS k1(,;Jlcd 

0) ·rn1c~ The cstile or 111 tacst lksalbcd tn Sdlcdule A 
(\) "Unmillkclilblc 1111e•· l1tlc alfcctcd by an illcgcd or apparenl matter tt1at 

wouia p"""t a pro!IJC(lrvc purchaS<'J or lcs<ce of tho T1He nr l"11l<r on 
rhe 11tle to be rcleilsaJ frnm lhc ohll911hon ta 1•11d111§C, lea~ m lmd 11 
U1ne is a contradual coradUCll re"111ng the del1Yery of ma.1ccl.ll>le litre 

J, CONTINUAnON OF INSURANCI; 
lhe CDVO'it9C or nus 11ollcy shrill c-..ontmuc 11 fora: as or Dale or l'cjKy ·~ lilYOf 

of an lnMHal, lml a1ty so le11~ as lhc Jn5111c.d 1cla111s an c~ale a mtlJtS m Hu: 
lan1I. or bolds an ~1aaba1 SCClllaJ by a purd~sc mont.."Y Mmt~)itgc !llY\.'11 bV a 
IJl.l"d1ascr fiom the lnsuccf, a only !in kmg as U1c Insured !J1CJIC have Mt••tv hy 
ICilSOll of warranncs 1n any transfer or cmvcyance or Ille 11ttc ll•s pohcy sllill not 
cmt11uc rn rorce 1n favor of any purdlolSO' from the lnS11roo or crthei (o) an cs1'llc 
or Interest ln lhe Land, cw (II) •n ollllgallon S<Ollcd by a !"•Chase mon<v Mor19age 
givrn lo Ille Insured. 

3. none; OF CLAIM TO BE GIVEN BY INSURED CLAIMANT 
l11e l11S111ol ,,i1all nobly tt•c 0>t1111any poomptty rn wr1bn9 (•) 11 rao;e ol any 

~bg;ibon •• set forth 11 Sccbon 5(•) ol d1csc Ol<lllohons. (o1) 111 r;isc rcn .... 1c1~1e 
!Ji.al emu: to an Jnsurcd hereunder of ;111y cJam or bdc or 1111cre!ll lhflt rs attvtJ M: 

lo Ou:~ Tide. as tn!ilJraJ, amJ U11Jt meghl O!lJj!,,! to~ o dilmagc fOf whK.h lhc 
Cm1p.1ny rnay be ~able by V1rh1e or ltu po~cy, or (11) rf die lode. "' .,,,...,d, is 

rciccled as Unmarketable lrdc. 11 lhc C!Wnpany is ioeJUdl<:ed by the fail~c or 1he 
lnsuroo Oaomant to prOV1de prompt nOllCc, the Company's ~'1bohly to the lnsurcll 
a"""anl und« the policy sllal be reduced to the .,,lent of tile 111e,1<11ro 

4. PROOF OF LOSS 
Jn the """"' the ~1any Is 111,.(je to delerm•1e Boe amount or kl>S DI 

1lillRi19C. the Company may, at 1ls 01>hon, 1oiu1c as a co11c•11on of payrnmt U1a1 
Ille lnStrcd Oilln.anl l1Jtn1,,i1 • Sl<Jral proof of toss lhe 1•oof of loss 11111sl obo41o: 
the defect, ltol, cna1mt. ance.. or other m.1ttcr tnsurcd iMJrunsl I)'( dus IWJluy that 
l'.Ol15btulcs Ilic basis DI loss OI 1h11al}I! and iohall !ol.1te, to U1e otcnl powt~c. Ille 
'""s of cillw~1b1MJ lhe .1n101111t of the loss or tJ.1nkl~c 

5. DEFENSE AND PROSECUTION OF ACTIONS 
(a) Upon writlt:l1 1cque!ol by U1c lnsurllll, ar.S >trbJ<Xt lo U1c IJl)tious Ctill,.uul 

In Scctlon 7 or tllcse COndlt1on., tile Company, at Its Oll'n cost and w1lhou1 
unreasonable dday, !111~1 1•tit11le for lhc 1lelei1se o1 All Jr~neil 1n 
~U!J"bon In whid1 illlY d•lrd 1wty asserts • <1•011 mmed by ll11s 11oll<y 
advcr~ to the 111sa11al lhtS ohhgflhoo •s 1•1111~1 lo only lhMC st;1lut 
c.-.1scs or •<Iron aPaJing n•1t1cis 1nsurnd agaonsl by tt11s polocy lhc 
C<ll'npiilllY !ihal hilVC lhe nghl lo f.dt..'d c.ounsct or its cJu•cc (&Uhl~ t to lht: 
fl~lt of the lllYHCd lo ol11cct flH ICdSOOdljc GtUSC) lo ICl)ICSCfll lht: 
Insured as to lhosc ~EiJll);J C",,1lUSCS or art1011 ll !ollilll 11ilt be hc1hlc fn1 dlHJ 

Wll not JJav die fees or iVIV olha mun~ lhc l:0.111>.111y wilt not 1>aw- ilnV 
fees, costs, or e<prnscs 100Jncd by lhc lnS111ed 111 lhc acrensc of those 
Gltlscs or o<b011 U1at allc.Jc mallcrs not 1nsu1 uJ •lJol•>'I by thrs po~<Y 

(b) l11c Con.,any 5/lall have lhe rlghl, 111 adt~tton lo 11e opbons co.1ta1ncd 1n 
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!>cx1on 7 ot U1csc C.OOtll~ons, at its own cos~ to instuutc and PfOSU:Ulc 
any KlKNl or ~ou.uJm9 01 to do any ulhu iKt U1al io 1ts opneon nuv be 
noccssary or dcsoblc to cstabll5h the llUc, as lnsural, or to prevent or 
1t>•1<c IO"" or olan•!JC to lhe ln<tMt!tl lhc Company may "''"' •ny 
•l'l'Ofl'"'lc <1<.lion 1u1<1<f lhe ldnis of tlis 11o•cy, whct110 or not ii "'"' 
he l111hk: 111 1110 ln<1J1cd lhi: """"'' ol U1cse r•Jhts •hall nnl he .., 
atlmtWon or 11.i)l lty a WalYCf or any plDIAYOO uf Uus IWJ~CV Ir ate 
C.:amp.:111y c:x~uscs its nt1hts uncJu Uns subscc.lion. 11 mu!ll do so 
dd1~:nUy 

(c) W11e1u."Vt.J the Cornpany hnngs 1111 ;1cllln or tlWJ IS iJ tlcrcnsc 11s tClfl•tcd 
Of flCJITlttcd by U11s palq1 the 01npa11y mcly pursue the ld1gal1011 to 11 
flnol tklal11dlauon l1f a coun or compc1m1 JW1s<ic11on, ood 11 opcsSly 
rcsuvcs U1c uj:1t1 111 ds sole l11§(Jcbo111 tu ilppc.11 any acJw:rs-.: Jullyin1..''Ul 
or ord<r 

6. OUTY OF INSIJRED CLAIMANT TO COOPERATE 
(•) In all caSt!s wh,.c ll1ls 1Xllicv IJdn~IS or lt>P••cs Uc Compa11y lo 

1•osa111c or 1•owlc re• the cklm!ll of ;iny adla1 or 1111><cclln9 ;w1d any 
•1~,..is, U1e ln<tttccl "1all .. a1c to 11,. Com1i;w1y 11,. 119111 lo so 
1•mooilc or l•<Mdc delo•sc 11 Die ilClla1 or 1111<Callr•J. mdudtn9 Ole 
t•Jl•I to 115.C, .11 its llf•ba1, Uic oomc ol U1c Jnsa1ccl lo< IS.> purpose 
V.1luH.'Ya 1criue<lccl by lltt: ~Y. lhc: Jnsu11:al, at lh" Cor111'111'/'s 
opmsc, shall !)VC the Company :ii rc.uonalje illd (•) 11 scrunng 
cvdi:ncc, dJLlullMJ WllncW:>, .. ~,ll<J 01 llo.>[c:n<Jmy ltc iXllon 01 
p<occ~ er cllecl1119 sctllcmalt, and (i) In any oiler,..._,. act ~t In 
t!lc opnloA Of Ille Cortlpa..., may be na::cssary OI d:llfablc IO cstalllish 
Ille llllc"' 111y olht7 malll!f as ln!ilcd If lhe ~y Is 1re,11ked by 
Ille l•ihwc ol the IMllfel 10 fUnlish lhe r"l',..., <XlOll<f.\llOn, the 
Con•p•ny's u•!}attons to lhc l11<11ed 1mib Ille polq Slial lt7111111a1c. 
11d1••••J any l1alll•1y "' cl>IKJ•b111 lo clelmcl, 1110,.,mte, or ca1b11uc •"I ••!>''""'· '"'"' r09illd lo Ille malla a nldllus ICfJUlln!J sa1cll 
1oc.,deJbon 

(h) lhc 01n1i..ny n..-.y u:asnnalJly ftXJIJISC die JnsmaJ OiVHlilnl lo sut.1111 to 
i:xan•nabai 1J11la oalll by any a11llMl11zcd 1cp1csci11ativc ol tt1c Company 
and lo poducc rcw t:XiHn1141bon, mspcdtol1, and copymy, al we.Ji 
1raso11ablc ttnn:s a1od a'•a:s as may llC dcsi!JnataJ by U1c olUU1011hll.I 
1cptcsmt.'.luvc of lhc Company, al rccor<ls, In Whalcva m<:dum 
111ai111ain<!<~ ind1.Un9 books, leikJ"•S. 111.as, 1nenoranda, 
COlle<l\Ollf1enCC, tcporls. e-mail!!, 1hks, ....... and VldttlS wllelhef 
11<>11119 a dale llcforc or afla Dale of f'ollcy, dial 1casoollbly patam lo 
tt1c loss 11 clama9e fu1U1cr, 1r re"1e!ltlll by any autt10111..i 
l4'1•csu1t111Yc or the Compillly, the 1ny11aJ a..,,anl shill !lrnn1 its 
1>C11111W011, in w11I01!J. lor any aulhonzcd 1cr•csci1lillrvc or lhc Con1pa11y 
10 i:x;mnc, .,,.,.,,~ and COllY .a or """° 1ccmds n Ilic msloclf or 
conllol of a U111d lldrly that 1c.1S1111.Ur pc1L11n lo die loss" ~1maue Al 
11fo11not10n ~"""Jnalc:d as wnfillmaal by lhc lmu1aJ Oa111an1 ptovid<:d 
to die Olmp.-.1y 11ursa1ant lo dus 5«11111 !i11an nol be 1hd<lscd 10 olhas 
unless, in lhc rcasonatie JUdi}l1ail of the Company, K Is nCXl:$5ollY In the 
acm11s~atJon or lhc dam filllurc or the lnucal Oa1111anl to submt lot 
cramnancn undo Odth, podtKe any 1r;1saiat>ty fefJICSted tnfomWlbon, 
or gant pcrmlSISIOll to scarrc tca50flallly ncccswy lnlormatJon tom twd 
parbes as '"''"..i in this >W«dNlll, 1111<:5< 1•olrl•IC1I Ill' law or 
!JOV"'"'"""lol ,.,_,,1anoo, sl1illl ldmS.alo ;wiy li.lll1ly or Dlo Cor11p.iny 
tn•l<r Uus pclicy,.. lo !hill daim 

7. OPTIONS TO PAY OR OTltERW15E 5UT1.£ CLAIMS; TERMINATION 
OFllABIUlY 
Jn c.1sc of• dam ••nb tlus 1•llocy, die °"'•'""Y $1\al have II.: folow119 
oddbonal ophons: 
(a) lo l'ay ot lcnll!r l'aymcnl of the Miami of Insurance. 

To l"'Y OI tendd paymcnl or lhe ~m .. rnl ol ln'411an0! under tt1h< ildll'f 
togclllcr with any costs, attorneys' recs, and cxpeiscs lnomcd by lhc 
l11<1rc1I Oar11i111l IMt were an81orue.I hy lllC Company 1~1 lo lhe binc of 
JM)111"1t or le111b of pavin<nl md lhdl lhe Con~1any 1s 1~A•tl•leil to pay 
Ill"'" Ille cxuasc by lhi: °""''"''Y ol lhis "''"'"· all ~a1>1~ty •1111 
ohh9'1lla•s of the Col111M1ry lo the: ln!ii111tJ.l 111HkY Uus flOlny, other llmu to 
rn11kc U1c payrnu1t u~ucrl m lbcs sul!K!Chon, ~1,,,I ll2mf1atc, 11uJ1drNJ 
any •~tJUy or 1•1~g.1bcu to th:lcmt 1•osu:.11h.:. or m1111mc any hb1Jflt1on 

(h} lo l'ay °' Othaw5e Scnlc W1Ui f'illics Olh1.1 lh.111 lhc J1151uc1I or v.~lh 
Ille Jnsuro.J O;JOlllilnt 
(1) lo f"lY ot olllt:JW1sc sctttc w11h olha porlCs for or 1n Ille n""1c ot an 

rnsured °'1911M11t any dilm siS11lltSi a!)linst unc~r lhis 1w>11t.y rn 
•dllnon, a1e CO<npillly wil pay any cnsts, •lloincys' Ices, ai1d 
c:1pat~s 11u1mcd by the lnsmcd Oannant Gml w''t: ,tt1thouiul by 
UH~ Cnn.J;w1y UJ> 10 lhe Ume or payment and U1at UU! 0HltflilnY' ~ 
olA•J•lccl lo IMY, OI 

(ff) lo fJrlY a oUatl'Wf~ scldc ~ah lhc lnYnal o.wnant the h..s~ or 
cL111ldcJe tncmcl."tJ lot mtda Uws 1dt.y, l~~U1u \"rll ,lf1y t.u~t'\, 
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oll01ncys f<:i:s, ;vi<! CJll<'lSCS 111CUnol by lie Jnsorul 0.111M>t thal wl!lc 
.lulhtHrtt:d by Ilic: U1nlJHnY UJI to lhc 1111e of pay1t1t.J1t antJ tlkll lhc 
Canpany IS olJIN)aled lo pay 

u11on 1ht! OdO~! by Utt! O>n.1;my or elllt11 of lhe 01••uris pUMtbl rot 111 
,.,1...,.11or1s (b)(1) •• (•). Ill< C.rnr~i;w1y's 1Alll~bm< lo ll1e Ir•"""' 1111111!1 lhis 
t>Oflry roi the da11nr.d k>S"; Cl cl.ltthlf~, OtllCI Ulan Ull! llityllllJllS ICflUICtl lo he 
made. 9rntl tcmuualc. r11ducbno r"Mlr latttJbly flt ot~~l·lllllll In dclcrui l•O!iL'OltC,, 
mm11t11uea11ylllicJo11 Gn 

11. DETERMINATION AND EXTENT OF LIABILITY 
llus 1•1~cy 15 r1 callr~lCI or m1Sc11v111y tlHilntSI ar: 111111 moocti•V loss or t~naue 

sus1a1no.J or f'I01rrcd by the lnsoraJ Cillltlilnt wllo has sull~raJ loss or 1L1n1age by 
rcawo of matters 11,;u1ed il'!.J.ail)l by Dus pulM.:y 

(a) lhc extenl or llabbl\' ol lhe Company 10< loss°' dillll•!JC under lhls poley 
Shal not oceat lie lcsSCI of 
(I) lhe AnK>1111l of ln5111anct!, or 
(i1) U1~ t•rre~11t t: beh'Yt!l!ll it1~ vain~ ol U1e lille as lnsa1ed ~1d dH~' value 

of Uoe l1lle •t1hlt'J lo lhc 11..i. u1sircd "!~•nst by Uus J'°'1cV 
(h) 11 lhc Co1111..,11v p11111cs its 1rcj1ls111111<1 s..-u111 5 ul lhc"' Colu•bons and 

IS lJfl~KccsshJS NI cstabbl•no UIC ,,,h!, ilS lll~•eti 
(1) U1eA111ow1t ur hlSIMOllO:!ol"'ll bc .. J'Cil,_,d by IO'llt, illd 
(•) tt1c '""""' a. ... .-1111 !ol1illl h..,c the 1~l1l lu 1~1Vc lllC lo'6 ot tbl1dlJC 

dcle1T1W1cd either os or lite d.>tc !he d""'1 was made l1f !he Insured 
Clao nant °' as ol 11., wtc 11 is ""tliul .. Ml pild 

(c) In addl!lon to Ille ext<nt ol bablly under (a) and (b~ ttic C11npa"1 Ml 
:ilso f"lY lllo<e CD!I>. attorneys' 1.:cs, .in<1 opcnscs Incurred In •o:onlancc 
wia1 Sections 5 and 7 ol liloc Cn111111 .. 1s 

9. LIMITATION OF LIABILITY 
(a) II U1e Qwnpany '51a1Jlo"""' th~ l1Uc, 11 11111wcs lhc alktjetl ,.,f«I, •e•, 

Of "'°1tll•,10<.-c. rH ones die L'kk ol a IN,1t or ac:~ to or horn the 
la.111, ot ones die tl.•11 of Urn11.t1kcfillk 11Ut:, ~I JIJ 111su1at. 10 a 
1c.1sou,1bly tl•~1c:nl llliiUflCS by ,111y method, •1t.h•lm9 bllgahon aod the 
rn111plct11111 of anr at~1eals, it Y••ll hM: h1Uy 11CJIC'N111t>l its olA•J•lions 
Wiii ll:SIJCXI lo U1•111 .... 11 .. and .i1all nul be lloll.ilc IOI any IOK or Wnlil<JC 
,...,,., .. lo If c 111•111<•1 

(b) In Ille cvr:nt ol any hbgal>on, lndud119 lllll)iJOon by the Con1pany or "4111 
tt1e C111111•ny's cmS<11I, ""' Col11pa11y Y1all h...,c IM> lal.l~ly ''" I0'5 ,. 
damage tmbl ltlcrc h•• been a nnal delemwnnOIVI by a courl of 
compclcnt )lmsc•cflon, and 4l•st,~tmn of all ar1pCl\ls, rtc~cuc to the l•ll~ 
llSIUil•~d 

(c) lhc Olmpany "•all 1•111 he l1illlk: la loss or 11.lma<JC lo U1e ll1S111<2I lor 
hbt1ty vutuntrmlr c1s5e111td by the Jnsuu:d m ~tatn9 M'( <Ja1m a ,. . .ut 
wtd1oul lhl! pt<1 wntlcH ron5enl of rhc r.a11p.111y 

10. REDUCTION OF INSURANCE; REDUCTION OR TERMINATION OF 
LIABILITY 
M payments unlla !tis policy, cxcopl payments made for CDSIS, attorneys' 

recs. ood opcnscs, shal 1c00cc ti c llr.11>1•1t ol Insurance by aic amrunt or lhc 
fM)flM!'I 

11. LIABILITY NONOJMUlATIVE 
lhc Amo11nl of lnsuram:e ~;rU be: 1cd11uJ.I hy .my amount the Cont)IWIY CMYS 

u11du Ml't' 1>0Ky w~u•19 a Mork~JC lo \\'illll cin11CN'M1 •S tnkcn 1 S<Jtuktlc Ra 
lo wlwtl1 Utt: ~'"'"ul has ac,cett -•ncd, "' Llke11 "'ibJCCI. •• "'" rl• is t:>~'Wlcd 
by "'' l11S1J1ccl anu o.tc ol l'olky ·••• m•d• is a '""'~ or hco oc1 a c lltlc. .,Id 
U1c amount so paotl slwll be dooncl • r>ryn.,1110 die I 15Ulul IJIW lt•s 1Mkv 

12. PAYMENT OF LOSS 
V.11al ~illllllly and dlC O:Xlall of loi. or dama~ h""" been dcftnth:ly r!Xcd In 

aa:oul.llnce wnh lh~ C.nncU,tlls, d1t! 1aymt~nt §.hall he to.a.cit: w llu • 30 ckfs 

ll. RlGltTS OF RECOVERY UPON PAYMENT OR SETTLEMENT 
(a) \L"11eitevt1 llH! r..mupany !lH1n h.wc sctlled ancl fMHI a rtd.111 uncltf Hus 

fl'•rcv. 1t shal be '-llllJO~J1lh:1t rtrnJ cnbllcll lu 1hc 11nhts of Uu: humcd 
(Jrumanl m the 11ac aml .tll 01111:1 llHhlS flntl u~ne1hcs •I 1~1Cd tu tic 
llt11m llml Uu! ln!!i!ttCJ.J 0;11111.1111h.~s11~J11111:»t .111y pnMMl ti 1•npcrtv, In the 
otcut o( UH! .t111C11ml nf dll'f k1~s,. f.0,.IS, dtlmrll:y~· fees, ,11111 CICl).:11~ 
1~1111 by Ille Curnpauy If 1u111~tul by the C,umpany, lhc h~u til (]m111m1t 
Shal c>100Jle documents lo CYlll<JKc U1c ~•nsfa lo tt1c Compa11y of these 
••Jhts and rcmaJ1cs lhc lnsrn<rl O"""an1 ~1all pan•! Ille Compony lo 
Sue~ lUll~J INT•~~. Cl' ~Ill~ Ill 11 1 ~ rMn~ nr lhl! )ll~UfCll ()aunanl tllU) 10 
11~ lhc mtml! ot 111~ ln~mc-,J 0-'!manr 111 dny er11nM<ho•1 or Mt1J.:tbon 
•1vdvuu1 lht~~ 1H#1ls t11r11i rcrncllu':S 
ll tl (M~u.-,11 on' ttec ouut or ti c.Muu 1lot~ nut fullv rn~ lh~ to~s of U1~ 
lo~uu:d G•m··•1I, die r:omr ... my ~Mii , .. ~ In lhc cxc1nsc of 11s urj1t In 
It:. 0Vt1 unfj .1nt1 Ille IU!'urcll (],lf flttnl 'illoll hflV\~ r1.' CM~Cd ets ftJS't 
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(b) lhe Coo1p,l!ly's nght ol su!J119aboo 11C1U<"'5 die ngbls or Ilic Jn9.11cd to 
1tckr1111Llt!S, !JUtll"dllhCS, o lht!I µol UC~ of HHHJUlt:, CJ l.1011-ds. 

naw.ttt1stand1ng any tetms or cont.11boos (mtained m lhme rnstn1mtJ1ts 
that ad1ll~s sutru9"11tla11 r1~1ts 

l~. AABITRAnON 
Either U1c Qllnp.1ny or Q1t: lusurcd UM'f 1b11i1J1111hal lhc fi.11rn or ( OllllOVrJ 9( 

!irl .. 1n he !11dJ111llctJ to tllbllhlhOU ltlHYhl•t lO lhC lllk: lll~adUU! "llllJdtlOn lt111l:S or 
the "mClkJ:lU lilllll lille A~ahon r Ruh!!n [Xflllt ilS (HOV1A:1I m lhc ltuh~. 
lhac !llaitl he no 'ou1der Of m11so1Ml.111on wilh d 1111ns a tC11lrovaYtS nf 0U1c1 
paS<JlS Alb1trahlc llhlflclS ~nily mdud~ hut illC not IHl•lt:i1I to . ·••Y CCJlllOVl!~Y II 
darm bctwcm Ille COOlp;ifl'/ ..-id U1e lh!lJrcd a11smg out of or 1daan9 to this 
PdK.Y, any S..:r\'lcc m connccl1011 md1 ~15 1!6U4ll~lc a die lm!.ll.h of a JIU1cy 
prC1.11S100, or to any other ca1t1ovesy or darm arlsong out of lhc transacaon g>1ng 
nsc to lhis policy Ill arb1trablc matters wt1cn U1c 11rnwnt or Jnlllrnncc rs 
S2,QOll,OOO or less"""''"" arl•tr•lof al U1e nf•hm of"'""' lhe (-'l11•1•11v or n1c 
Insured NI .:1b1b"aUe matt~s when lht! Amnuul or lnseuann~ ts •n cn.:css of 
S2,ooo,om <11al be ortJbalcd or~y 1>11c11 .~,cull<> by lmd1 Ilic 0•111•-.iv ancl U1c 
lnsi•ed Ar!J lrat1or1 1•1rs1.,n1 lo ll11s f1olt<)I ancl mulo" Hie Muks ""'" be l11r1el119 
upon lhc 1,..1111cs JmJtJmcnt u1to11 tilt: .lWiWIJ tcnc.ltlcd hy U•c ArtJltillrv(s) ftlilY be 
mtc1ai Ill any rourl of mnpclcnl JU11sclK:lto11 

15, llABlllTY llMllYD TO THIS POLICY; POLICY ENTIRE CONTRACT 
(•) 1111> poicy logclhcr w1Ur all cuda scrncub, 1f Jny, attad1a.J lo 11 by U1c 

COOlpany Is d1e cnti"e polcy and conttact between lhc Insured and the 
COOlpany In lntaprct.,9 ooy prov1Slon or lh1< policy, dus pdrcy sl1al be 
consnued as a whole.. 

(b) Any daim or loss Ill "'"""9" Ucat illiSOS <Mil or U1e .ialtJS ol lhe Tille ,. Irr 
any acboo as ... 1#19 "1<11 """" sl1all be r cs111clccl lo U11s 1>0l<Y 

{c) Any amendment or Of end1H5atU.!11t tn lh1s pol1t.y nm~I hem w11t1ru.J .cind 
auu1.,111c;i1cd Irr an a11d1m11~1 IM•S<M~ or C>JN cs.iv mc.011""•llul Irr 
Sdle1l11c A ol llns IM~1cy 

PR ·@.J- ~ill RMA 
Policy Number: lf.lU12H 

(ll) E•(ll .ndotscmou to 1111s policy 1si;ucd al any umc cs matl! a part of dl1s 
polw.y illld 1s "'~J«I to all or rls IU111s and 1>1ov1'1ons EXCCIJl as lhu 
endonem<11t cxpres~y states, 1t do<:s not {I) m0<lly any or the t"ms and 
r"°"'""" of Ucc pnltcy, (H) hu••ly ..,y I>'"" "'"""semen!, (•) torletMI lh" 
l'Mle ol Pdicy. or {IY) 1nclt~se 1be Arnmml of Jnyu~nre: 

16. SEVERABlllTY 
h~ lhc t..'Vl:nt ilUY 1•ovtS1or1 of ll"s 1mcv. m \°thcfo or 111 a1iUt,. 1s hdd 111\lalld or 

lHHJlrorrcabh! u11d1.1 .11.tibr .. 1hli!! ldW, lhc po~ry !ihtlll lic dccmu:j nol to i11dullc U1at 
prnvi~111 OI S1Kh p.-.t l1dd to ltc 11v~llld, but all othlJ' 1•ovts1ons !ihal U'llhlll in ~111 
loru.:;111d cfftXt 

17. OIOICJ; OF LAW; FORUM 
(a) Ola~e ol law The Insured acknowledges dre COOlpany has und<rw11ttcn 

lhc mils ~vcrcd by 11115 po~cy and do:lcrm1ncd tire prcrroum dlargcd 
lherdote 111 1rJlance upon lhe law alleconu lnl.,esls In re.JI JlfOfJelly and 
dpph<abfc to die: .-.1e1J1et.1Uon, 1•~1ls, 1ernedM!S. or mrnrrcsnenl nf 
p!!IMlC:S OI btlc lt15llfat1CC Of UlC JUUSlktlOn whaC lhe! lt'W'ld 15 loultcd 
l hddllle, U1e coutl o; an arl•~alCll .trill ill•rjy lhe law or die )11tsdlboo 
whcrc U1c Land rs looilal lo <l:l12m••e lhc val1dtty or <.la1111s a9a11rsl Ille 
lll:h.: ll"lt illt: a1fvtJ5C lo 1hc JnS1Jc1I t'Wld to mhJptcl and cnr11a: du: 
t12nrs ol ll•s policy In ncrllla "'"' sl1ill tt1c cmat or arbrlrntor ill.PY tis 
CD11llc(ts oflaw l""'Ol'lcs lo dctcnn"1C Ille "f'PbCilllle law 

(b) 01acc or fo1u111 Ally hbgabon or 0U1..- 1"00..'<lllrng brooyht by U1c 
lnS1Jred agansl the COOlpany mull be ftled ooly In a stale or federal co.t•l 
w1llun Ille Urolcd States of 11/ncllca or 115 tanloncs ~JVmg alllfoprlatc 
t••l5'k0oo 

l&. NOTICES, WHERE SENT 
Any nol1ce fJI t.Jam and any o1ht! nollc~ Of stalemen1 111 w11t1n~ n~1111ted to be 

1)1'1121 lo doc ClllhllilllY uni,., 01rs 1KJ11ey mu!>! be !)IVell lo the CDmpany at I fist 
11t11e1r<.1n W.rv. Sillllil Aha, C/I ?27117, Altn o .. rns Dcp.vtnra1t 

POLICY 011 TITLE INSURANCE 

PROFORMA 
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PRO tu1r@o.fi401,11i A 
l\l Ii\ Owna·~ l'ohcy (f• 1 / 06) 

SCHEDULE A 

First American Title Insurance Company 

Name and Address of the issuing Title Insurance Company: 
First American Title Insurance Company 
2755 Campus Dr. Suite 125 
San Mateo, CA 9'1'103 

File No.; NC5·830128·5M 

Address Reference. 681 Florida Street, San Francisco, CA 94110 
Amount of Insurance; $22,250,000.00 

Date of Polley: at ----

Polley No.: 830128 

L Name of Insured: 

City and County of San Franctsco, a municipal corporation 

2. The estate or Interest In the Land that Is Insured by this policy Is: 

A Fee 

J_ Title Is vested in: 

City and County of San Francisco, a municipal corporation 

'I. The Land referred to In this policy is described as follows: 

._.., R ·•_'if.a.y ~~ RMA 
l1o11cy Nl1ml>cr: IUOl7H 

Real property in the City of San Francisco, County of San Francisco, State of California, described 
as follows: 

BEGINNING AT A POINT ON THE WESTERLY UNE OF BRYANT STREET (80 00 FEE WIDE), 
DISTANT THEREON 230.00 FEET SOUTHERLY FROM THE SOUTHERLY LINE OF 16TH STREET 
(66,00 FEET WIDE); THEN SOUTHERLY ALONG SAID LINE OF BRYANT STREET 95.00 FEET; 
THENCE AT A RIGHT ANGLE WESTERLY 200.00 FEET TO THE EASTERLY LINE OF FLORIDA 
STREET (80.00 FEET WIDE); THENCE AT A RIGHT AGNLE NORTHERLY, ALONG SAID EASTERLY 
LINE OF FLORIDA STREET, 95.00 FEET; THENCE AT A RIGHT ANGLE EASTERLY 200.00 FEET TO 
THE POINT OF BEGINNING. 

BEING A PORTION OF POTRERO NUEVO BLOO< NUMBER 29. 

AND BEING DESIGNATED AS PARCEL B OF THE PLAT MARKED EXHIBIT C ATTACHED TO THAT 
CERTAIN LOT LINE ADJUSTMENT RECORDED - 2017 AS INSTRUMENT NO. 

APN; A PORTION OF 26-4022·021·01 

NOTICE: This is a pro· forma policy furnished to or on behalf of the party to be insured. It 
neither renects the present status of title, nor is it intended to be a commitment to insure. 
The inclusion of endorsements as part of the pro·forma policy In no way evidences the 
willingness of the Company to provide any affirmative coverage shown therein. 

PRO rORIVIA 
lir ~I l\mo 1ra11 fllle lllSlllitllleCu11rH111Y 

r-KO FORMA 
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PR 0 (Ur~ll. fHJJ?;v£tA 
fill/\ Owm's l'll~cy (6 17 06) 

There are requirements which must be met before a final policy can be issued in the same 
form as this proAforma policy. A commibnent to insure setting forth these requirements 
should be obtained from the company. 

PROFORMA 
f"llSt /u "itl IC:rlll I 1llc lll!iil. 11 •11lCt! (unprtlr( 
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F', @J.y~l(l) f MA 
flaocy ltHtll>a: IOOl:tlf 

SCHEDULE B 

Fiie No.: NCS-830128-SM Polley No. : 830128 

EXCEPTIONS FROM COVERAGE 

This Policy does not Insure against loss or damage, and the Company will not pay costs, attorneys' fees, 
or expenses that arise by reason or: 

I. General and special taxes and assessments for the nscal year 2017·2018, a lien not yet due or 
payable. 

2. This item has been Intentionally deleted. 

J . The lien of special tax assessed pursuant to Chapter 2.5 commencing with Section 53311 of the 
California Government Code for Community Facilities Distnct No. 90-1, as disclosed by Notke of 
Special Tax Lien recorded July 05, 1990 as Instrument No. E573343 In Reel Fl60, Image 1044 of 
Officlal Records . 

Document(s) declaring mod ficatlons thereof recorded July 11, 1990 as Instrument No. E579471, 
In Reel Fl65, Image 1 of Official Records. 

4. This Item has been intentionally deleted. 

5. The Hen of supplemental taxes, If any, assessed pursuant to Chapter 3.5 commencing with 
Section 75 of the California Revenue and Taxation Code. 

6. The terms and provisions contained In the document entitled "Parapet Agreement'' 
recorded December 03, 1992 as Instrument No. f252154 In Reel F766, Image 06'17 of Offlclal 
Records. 

7. The tenns and provisions contained In the document entitled "Declaration of use Limitation' 
recorded January 10, 2002 as Instrument No. 2002·H086830-00 In Reel 1051, Image 0339 or 
Official Records 

8. This item has been Intentionally deleted. 

9. A document entitled "Notice of Special Restrictions Under The Planning Code" recorded 
November 15, 2016 as Instrument No. 2016·K357587·00 of Official Records. 

10. Water rights, claims or title to water, whether or not shown by the public records. 

11. This item has been intentionally deleted. 

12. The following matters d1SClosed by an ALTA/ NSPS survey made by _____ on 
____ _, designated Job No. -----

PROFORMA 
ln..i 1\111uu;o1lnlt!111 .. 1 rlllWCuupilll'f 
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PR 0 ~nf"No. 14\J?4l A 
fill fl owncr's l'tlbcy (h 17 0(>) 

PR 1~ .. y pdi)lii' R MA 
l'docy N1111Lbcr: tBI I /ti 

13. The terms and provisions contained In the document entitled &Declaration or No-Build Easement" 
recorded 2017 as Instrument No. of Official Records. 

14. The terms and provisions contained in the document entitled rRestrictive Covenant'', executed by 
and between Biyant Street Holdings LLC, a Delaware limited liability company and City and 
County of San Francisco, a municipal corporation, recorded as Instrument No. 
---- of Official Records. 

P.RO FORMA 
rusl lllllUIGlll Tollt! ln'olJrdllCe (<JlllMll'( 

PROFORMA 

C-9 
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111.1 II Owna"s Poley «• 17 06) 

PR·@_,.v~RMA 
Pdicy Numh<Y! HJOl 28 

ENDORSEMENT 

Attached to Policy No. 830128 

Issued by 

First American Title Insurance Company 

The policy Is amended by deleting paragraph 6 of Schedule B. 

This endorsement is Issued as part of the policy. Except as It e>epressly states, it does not (I} modify any 
of the terms and provisions of the policy, (ii) modify any prior endorsements, (Iii} e>etend the Date of 
Polley, or (Iv} Increase the Amount or Insurance. To the extent a provision of the policy or a previous 
endorsement Is Inconsistent with an express provision of this endorsement:, this endorsement controls 
Otherwise, this endorsement Is subject to all of the terms and provisions of the policy and of any prior 
endorsements. 

CLTll fam 110.l-06 (0J-09-07) 
/Ill/\ Owna a Lm<la 

PROFORMA 
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PR< ~·n f'!o. M02.1Xi 
lltTA (Jwncr '5 ~er (C.- 17 rt('> 

··~ I First Amcn·r:.'1111itlc 

Pitney l•FarrutkHt 
We Ar• CommlUed to S•f~•idnG C&l•tomn lnran.•tlon 

1-\lhLY Pa()c l 0 
l'dll'f N11ml1otS: lfJOnH 

MA 

In mdfl •• IJdltt Slfltf! y1a1t "'""l'tk nnw Anll 1n lh~ tUl1rf'~ wf' .... ,,, ff y<•.t 11-·, ~·""" d1• ll'li w1t1 tl'flAH 1nh•111A1acn \Yr u1~t.'""''MI 1h•t rt•• mar t~ u 1nn 11nrt.1 .-IJDUI wh•I vu• w• 1lo wlllh ~••h 
.,laml•llM p.w1<a.11.w-, ...,,. pttSMAI u M.lnml 1n•~m .. 1an We "')ltt: 1n.H rGJ tl.w.f! • r.-it to ._now ntwr11 wP.wdl uUt.""a ftl(' rw'fDI., tnlonnMton ycu JYOM'dn to~ l~<"fmr,. 1~rntt WllDI nuf 
~b!i1dia1Q '\ll'W' h.iYr.tdopD.l IH~l"lnr110" P°'&Y ID l,l~C'Jn H~ U!iC? ~d h .. 1lltnq nf )'CIUI' ~Mll'l .. l'llall'YMllan. 

Al>Pll<>bllllt 
lhs p,,.-.wy f'dt<V" q(JWVm CJIH mr. ol ••M! .,ttwm.1.-.. tl'l•f yo11 fS""tdP. t<t 11o;. II•~ f11l' QOVr.m l'I~ ft'l••lfltt " vwh•Cll 'WWf! in.., U!iP. eolClllllM•~ ff!!! hl'Vt! obi.Hint lfnn ....,- ctnn sne•A"~ ~:nch '" 
11bm .. cn obU1ned lllom • pubht 1ecotd ur lr01n •nolt1tt pason Of mlfy. F•:J .-.maK•n tws •Isa MloplccJ tlfo.1llcl tpddincslfl•t 90'ft::rn out~ of pusawl .. 1a1m•bon 1rqallcssor 115~tc 
htSI A1nn1t..n rlllk lf'IC'\I! 1)11111d'll11~ 1b f fllll fhlumMl'°1 V.lu~ 

Twpn oflnfMDUHOlt 
[)q)atdiflQ UP01•wtf;11:h ulCl.IJ ~1tet~C1J .-cu1•z..,1u. lt1e tvt-"SQr n(lltp.ib•c PtJ~ .. 111kJ'11..-tld'I lflilt ~c rrwy UIDct1 fl1Ul.ltlc; 

• tnlomwlKJt1 •c11,n.r r.nrn l'fl• Oii "lll*c•l1011\ "1rm'li #10111 nltm coi11111111111r•l•nn!'.,Oll5-- fff'lrllM't.,.."' lllf1Q, en 1~. r,, "*llflo1111cor •"Y olHt n1M1n; 
h\lotnw11m Mxluf rout tt"'1'WKIClmi w1lht1'l m1t .an1a.11tm <m1fW111~ nt ntt1T~ and 
1fllornwc1cnwe lb.t:rwll! r.tm • c:~mtf rcp.wlir1tJ .ivt.11tv 

UM 11r JnratniaUo• 
W" 1""'e;1 •1fmm•tio11 lllmn ru~ k• '•1• OIJlfn lnJIC~m .. P l••••K"'-' p11pO'il~ •ml not le• lhr h1"1'11 .. 1 or 4111ry ncn.1ll1Utrd p.Mty. ltn~ll•~ we wG not 1ftftKQ TOUI 1nfmnMC•n lo nmYrlil~l"I p.MCies 
o:~t: (I, n nec.ea.-s.wy fCJf us to pU'iidv: Cf1e P"otle0 or i.evic:e you ta..-we retJjotl°d of us;: r;I' (7) G pc1m1atd by J#o. We. .ur, ti°"'e¥a"• 'tore 9ac:h ltJfoon4tiol1 lrldcfn4d't, iQcludifl.(J fll period 
..tld wt.ti .tr tDYana lel.lbon!ihip hft tftlwd !iinh 111fatm•tU1 m<fY be u11td fat .. , mlffholl plfPOSI!.. g,ch .n: ~•tr conud e:nctts Cf '"''lmlll' •h•trrs;ls. W• m._, .Ill~ .. IWKll! •rt of lh• ~~tit 
l'Cll!plJC•c: pn'$CY1•1.,lulnwlU'I M.lrd 411hOllP fD DllP, 1• mar. or Cll.11 •tfdl"""' COl'llMli.r.\ S.1111 ........ 1 .. 1 CU'tlp.anl~ iltdJ~ Ml•1u.t1 5.Q'We ll'DHiru, '1illl jil a'll hit! lmlllrn'~ l•Clll>lfrr •ul C411'51hlll'f 
.,!llld'- .. ut Ull1a •rw.I rivn1mn11 <1111~• .. lfy <nt111•1•:'\ n (UnJU91n~ .,.,c:iwnl .. - sM o'-'f~ 'HYI(~ "8Hh •'S "'JlU1f.AI IQtCl.,lc\ tune w•••ttty (tlt'llJ .. IW!l •lkl eo:z.row uwnp.-i.s. h1llM1'mur. w• m.., <Iba pCMde .. U1e •folrn•lo11 Wit cDllCl.I, 411S tr.:ubft.I •bov' ID 1on11Wnta ltt.( pnfatm in•ll.ftln\1 .me~ on ID bd..tf, m t>d1lllllf of om- •lf".Uled ump.-iiei all lo olhel kl•nckll 
11Wfutions'Wlltl vwtl0tn 'Wll!:Ot ow •ttu•lt."Cl 4, omp•1ti hoh'e JOll\ 1n.~t11rM,1 .tQJmncnts. 

Fonnn CUstomn1 
(V<tn •you #elLO lottC)U' UUf t llStoltttf, SIU f'l .!Hl(J' f'l;:iiCll' --..11C0011lU.10 •11Jft tO'rOU. 

Gonldeftll.llltf Hd Seatllf 
We ml UM!I! ip:. r br.Q •n'o11s 10 fltl"1rf! dlA! ao un.eu1hc1111n11..-11~ h411Yfll ...:<~to ••IJ nl fCJUI nfo1tt1•11on. We tt'Ukl &e~ to nonr-blc f)ffsawl nbm.ailan .dKlut rw 1D rhose t11hicll,olls•1uJ 
U'ltll.ia .. ho KC!t!d lo knCJll'll' th•• .,,olnNhOfl. Iii Pf!J'1lte Pfilil ... thi (II Mf"l(n '° YW. WI 'Wiii u~ Ol.-1 ~ dlCJlts lo U•n Mld Offftee: WI trnPO'fl!t:S .,d #1111'5 IO tllUR ...... your lllfc.nwtim .... Lie 
hi1ntlrcl tC!iMln!.ltl'r o1111d 1n •crm1Mnce 'Wll1~ llhlli •"l,,,,,...cy 4't*y ••cl t1r~ "mencAtt 1o '"'' lntc11n1.tUD1• Vdtl1r.s. \'Y~ <1111mfJ' m..nC.• phyYc~ d<!ll:l•ornc, .tr1!1 llfOl nk.lr.t MlcilJW"Cts: th"t curnaity ""h 
letQ ... fC91&illu1~ tu q.11.1raJ yell.It • m1p.111Mc 1..r~•• ... • l1•m•ll1•1 

JntQflll•Uon ObbilHd 11trau9'1 Ou' W•b Sit• 
f~J\l'flC'U(An f1oolill(ioll Cat1n•llim 1$)(11.,.1~r lnJ•ni.tt'I' r:.:iM~Dll thr lntf'tn•1- W•!tit-1•._e 1t "5- ll'llPOl'IMll ym1 lnG1r how Wf!tl~ lhein~riwt11:S1 4boll• yw weu·uwf! m H1~ l1111n'111•1 

In 4)P'ftflM, you CH Vl!lt ri'SI .Aml'Jllfllfl cw ii' t1Pflll ln" Wf'b 9lr.5 on Hte WOfld WI~ Wff> lWfthOut IHbftO ui Wtho you •e or rt.ve1•no •nv w.rnnMtton 4'>C'91 your9'.ilf. Our Wfb !DWIS f~«t 1M 
dmnJn n..ner. no• St1 e-nw1I •llllil~~ cf 'W!»tm!i. lhl!lli in1um.ucn n; ~9'pYilllld lo ltlNP'll St11 numl>d or \IYIS. .A-l!lll•ljlllt tn1' ,_,IPI on lhl '*'"-~ ~ Mad ~ tnklm•1kn, r1tM 
Al'rlttt~• llS45 '111$ "'laitt~•CS1 to fJIC'\lt"JIH~ ••e-1r"'! al ~•Jt ~ff! Mtd toc~r""" tcN\ In (!1(SDll'~ l•C! 4mQI ol ~' 511111 
Tllne .tltC! lllfllCio h<Mr11d, wh"' wr. rtwr ~K'l'll "1lwnw:n1 ln11 yn11, ~~tlfl "<j roul ... n1! .,a un•I •kli~ Whm nlu~tton ~ llnd~~ we w1l I.lie tlJf tea cfluns to k1 ym1 ""°" .. 1 1hc: I~ of 
tdlf'(1iori haw •fl ~• '"' Hie P'f5CllYI inbnwlion. U•i;11A1y. lht! P'f'Dl41 inrorm.mon "W .. mRtc• i;. u9CI or#r bv us 1D fl'!IMJl11S la ymr u.c,..,., rwoc~-. ad9 at .,.aw yn1 1D •Cl'!U Rlf""t(ir_ 

«tCldnl/ptoflll .,form.ucn If yOd cJlome 10Yw111t .wtr l.ltf,,..,... 1nlorm•L1Ut 1W'fd.lt 11t, ~a•• Oti; ar~ • '" •t10ttLmc.•Yr1ttl th• pollctHou•~MxN-1. 

luMnesaRti•HDHhlp• 
rif51 Amrt•c.11 h•Mm.-1 CurpotaM'S !i.lhit .... 11S tr1tt'1M1~ M!PS ftMr <MWln """-~to Olhl'l Wei:) l.IWS Wti•I! WI! l'f 10 Ln~ otily IO Ylf'5 di.It !Alire Olli' lli(ll 5'NldMd'S .,d f~t for ~HM'J", Wf! .-e 
notf~X111!f.!Jcfm l~ • m•Cl'nl •• tlaeprNMYl•411J ~f!>•"11ll<PirdlJrollN'I ~l!"i. 

Cool<IH 
Saueof r11tst Am"l!•isWrtt !.llP.ii m.-y m•r uwof ~f~· C"llfldtcrl/'f to m~!llllP.~ft•clt'l'tcy •nd lo evslombl! lntatnwl1on tovom pn'SOntll 1t1516 A codcleki Ml ~emml "'c&..Lll ltMI • WrbYle 
f .. n '!l'f'ld ta year brl'.JW9f, "h'c" nwt 11"11 ~r. rhC" -t. uolX' n11 •i•lf h.tl11dr111e 
~ u~ s1<11nl ccaolur~ The ~ ot lhl'\ 11\h•idol:JW ·~ tn b.-fl(f ,,_,,,f! }QI ....,11n1 1o1!U11') ill• !'1ir. !'<We t'Pll llPIC IJ'llhm .,.., ~c hcte MM! to Pf"'idr! YCll W1lh • th(Jlr. Pl4""'419flll ~cl 
poctm~Wfl> sne f!l'.(Wflff!Ce. 

Fi1lr JnlonnaUon V•l•es 
Faltnl'U We ran9dl'I { tll'IWlflft' eqn-unon'S A10111..,_, JlfWAry 1tt Ml nc.1r bl1~•n~ \\le mty onn prodl1cl'i: i1nd ~•Mt .wi.trC'I • ""*1tH:IMIMU,~ttfl <m!Jtmrr hcnel~s..wt tcft'llmrt 

ptv•rr. 
Publlc Aecocid We txiitvr. ....... C•lft• 1>ul•c U"C.Olld UNI~ !JICJ .. hC .. nl .-.du~ rot !ft:11~tp. n1h.enc,... cc••~•Hrr ChOU!:.ln4J CJe411f!s cc•ts1lllC!f at.JllO'ltcmty. We .tUNctf !illPl'ICl'I •• ('flltl l'.lllhk rn:<Wd 
t111cl crnpi.r,a,c •~mfMllL•nu! o11rtcl u111trtt-lb1~ loo• tU•te11•rr. 
Use Wft ~""''"we SIMJUld bffi.ive ff"'t>Cl'lql-jy '°'hm YJP. uo;ir.; 1r1fofmt1t1r111 ·About • fM'!iiUmf'f in our bmin~ \'Ve w-Jll CJb1oV the ~ Pftnll!Q the colectkwl, usit Ind di~nit.,tklfl of dAtA. 
it.e111racy We~ l&e r~•hl• !1-lflJ'$ lo ht'fl' •'tt..".lu .. 11~ .e< ;ur .. y of u.., 114111.e we (pl11t, u ....... , d!N'l'l1ttwll\ \"9hftl! I~ wewR IAe •~"""' SlflJ<s: la (Dllfll aw::tur111f! .,fmnwkl"I 
Whn1. ft'fllllll lhepubk l iet OJ4!, 't"C!•A111101 r~1n:l lfl«UU4ie 111"'11rndP1t , ,_.~.,.t.1i...,e..uu ... ~"41UP.:~41fS1o•Y·n•1m~qarn•111lt:ntlfyflqfle5DHU!:afllcn1t11~Sd4t .. sc:i1ti.lt 11e:{~lfn4t 
c•n V!llUIC! lhe1n11•111 i; ...,111.lo1~ 
E•cauon We mt~ 10 f!rfi11c•te ~' lrl'l'S ell"''' fl'oell"" .-act ~C'!\ "'" nnpkYr~ •d n1bn!I 1n cur ildies.,. .tiouf IM: ~IMM'e of c~1ms ,.........,. Wr.MI nsrr11<f PIS f'lflPo't'te m1 
cu I•• ••Panwibo1 rw-.;ucs MlLlm thc1etJQt~lJle Ullttl"" ••du~ 1,1r d.IY.. Wc•.i uic:OU1•~01hc:rs•1 cu inMIJV CoUllllctt .,d use inlamalm in" IC!il>CINIAc n1aneta". 
S.CUJlty WP.~• QMQ\ilI.'tl ""AltoS•WIP. f•, lhhc~ •nd w-.11,n, k111111J11 I •J•nc.I: .. , .. •91tsi/f"lf Al 11~ lo.ind 1c•u19•1C111 ~ thP.d.11" WC Qt..Wlt•I. 
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EXHIBIT F 

DECLARATION OF NO-BUILD EASEMENT 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

c/o Farella Braun + Martel LLP 
235 Montgomery Street 
San Francisco, CA 94104 
Attention: Richard M. Shapiro 

APN: Block 4022, Portions of Lots 00 I, 002 and 021 Space Above This liuc ror Recorder's Use 

DECLARATION OF NO-BUILD EASEMENT 

THIS DECLARATION is made as of , 2017 by ---------
---------'a ___________ ("Dcclarant"). 

RECITALS 

A. Declarant is the owner of certain real property to be commonly known as 2823 
18th Street, San Francisco, California, more particularly described in Exhibit A hereto 
(hereinafter referred to as the "Burdened Property"), and that certain real property adjacent to 
the Burdened Property and commonly known as 2070 Bryant Street, San Francisco, California 
more particularly described in Exhibit B hereto (hereinafter referred to as the "Bcncfitted 
Property'', and together with the Burdened Property, the "Properties"). 

B. In order that a building or buildings to be constructed on the Benefitted Property 
be permitted pursuant to current Jaw and governmental regulations to have windows on the 
property line between the Burdened Property and the Benefitted Property, Declarant desires to 
establish a no-build easement appurtenant to the Bene fitted Property on the portion of the 
Burdened Property described in Exhibit C (the "No-Build Easement Arca") for the benefit of 
the Benefitted Property. 

C. The City and County of San Francisco (the "City'") is intended to be a third party 
beneficiary of the No-Build Easement, such that the written consent of the Director of the City's 
Department of Building Inspection (the '·Director'') shall be required for the modification, 
revocation. or termination of the restrictions imposed herein. 
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NOW, Tl IEREFORE. Declarant hereby declares that each of the Properties shall be held, 
conveyed, hypothecated, encumbered, leased, rented, used, occupied and improved subject to the 
No-Build Easement as described herein, which shall run with and burden each of the Properties. 
and shall be binding on and for the benefit of the Properties, any portion of them and any interest 
in them, and all persons having or acquiring any rights, title or interest in the Properties, any 
portion of them, and any interest in them. and their successors, heirs and assigns as follows: 

I. No-Build Easement. Declarant establishes an easement appurtenant to the Benefitted 
Property (the "No-Build Easement") prohibiting construction of habitable structures and other 
improvements in the No-Build Easement Area. Notwithstanding the foregoing, there may be 
installed and constructed in the No-Build Easement Area landscaping and other improvements, 
such as fences, trellises, gazeebos, lighting and other site improvements, so long as the existence 
of such improvements does not result in a requirement under the version of the San Francisco 
Building Code in effect as of the date of this Declaration that windows and other openings in 
habitable structures located on the Benefitted Property be closed or provided with fire protection. 
[Further notwithstanding any limitation in the foregoing, there may be constructed in the No
Build Easement Area those improvements shown on the drawing(s) attached as Exhibit D.] 

2. Modification or Termination. The No-Build Easement Area may not be modified, 
revoked or terminated without the prior written consent of the owners of both the Benefitted 
Property and the Burdened Property, and any such modification, revocation or termination shall 
not be effective unless and until the Director or his/her designee consents thereto in writing, and 
such modification, revocation or termination, executed by the owners of the Properties and on 
behalf of the City, is recorded in the Official Records of the City. 

3. Easements Appurtenant. The No-Build Easement Area shall be appurtenant to, and 
shall pass with title to, the Burdened Property and the Benefitted Property. Each and all of the 
foregoing covenants and restrictions (i) shall run with the land; (ii) shall be binding upon, and 
shall inure to the benefit of the owners of the Benefitted Property and the Burdened Property and 
any person having or acquiring any interest in any portion of either of the Properties, and all of 
their respective successive owners and assigns; and (iii) shall be binding upon, and shall inure to 
the benefit of, either of the Properties, and every portion thereof and interest therein. 

4. Third Party Beneficiary. The City is intended to be a third party beneficiary of this 
Easement, with the right to consent to any modification or revocation hereof and the right and 
authority, at its sole option. to enforce the provisions hereof (including, but not limited to, 
remedies for violation for a building permit). provided, however. that the City shall have no 
liability whatsoever hereunder with respect to the condition of either the Benefitted Property or 
the Burdened Property. 

5. No Public Dedication. Nothing contained in this Declaration shall be deemed to be a 
gift or dedication to the general public or for any public purposes whatsoever, it being the 
intention that the rights established in this Declaration shall be strictly limited to and for the 
purposes expressed herein. 

[SIGNATURES ON FOLLOWING PAGES} 
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DECLARANT: 

By: .Junius Bryant Mission SPY JV LLC 
a Delaware limited liability company 
Its Managing Member 

By: ~~~~~~__,...__,,~,.........,,_ 
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 
Member 

By: ~~~~---~.,..-~~~~~ 
Nick Podell, President 
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APPROVED 
Director of the Department of Building Inspection 

APPROVED AS TO FORM 
Dennis J. Herrera, City Attorney 

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

State of California 

County of San Francisco 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature----------- (Seal) 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 

attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose nmne(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

(Seal) 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE BURDENED PROPERTY 

/REPLACE WITH DESCRIPTION REFERENCING PARCEL A OF THE LOT LINE 
ADJUSTl'vf ENT/ 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHERLY LINE OF 18TH 
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF FLORIDA STREET 
(80. 00 FEET WIDE) ; THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 18TH 

STREET 200.00 FEET TO THE WESTERLY LINE OF BRYANT STREET (80 . 00 FEET 
WIDE) ; THENCE AT A RIGHT ANGLE SOUTHERLY ALONG SAID WESTERLY LINE OF 
BRYANT STREET 230.00 FEET; THENCE AT A RIGHT ANGLE WESTERLY 200.00 FEET 
TO SAID EASTERLY LINE OF FLORIDA STREET; THENCE AT A RIGHT ANGLE 
NORTHERLY, ALONG SAID EASTERLY LINE OF FLORIDA STREET, 230.00 FEET TO 
THE POINT OF BEGINNING. 

BEING A PORTION OF POTRERO NUEVO BLOCK NUMBER 29 . 

(FORMER APNS 4022-001, 4022-002, AND A PORTION OF 4022-021) 
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EXHIBIT B 

LEGAL DESCRIPTION OF THE BENEFITTED PROPERTY 

{REPLACE WITH DESCRIPTION REFERENCING PARCEL B OF THE LOT LINE 
ADJUSTMENT/ 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE WESTERLY LINE OF BRYANT STREET (80.00 FEET 
WIDE), DISTANT THEREON 230.00 FEET SOUTHERLY FR.CM THE SOUTHERLY LINE OF 
18TH STREET (66. 00 FEET WIDE); THENCE SOUTHERLY ALONG SAID LINE OF BRYANT 
STREET 95.00 FEET; THENCE AT A RIGHT ANGLE WESTERLY 200.00 FEET TO THE 
EASTERLY LINE OF FLORIDA STREET (80. 00 FEET WIDE) ; THENCE AT A RIGHT 
ANGLE NORTHERLY, ALONG SAID EASTERLY LINE OF FLORIDA STREET, 95.00 FEET; 
THENCE AT A RIGHT ANGLE EASTERLY 200.00 FEET TO THE POINT OF BEGINNING. 

BEING A PORTION OF POTRERO NUEVO BLOCK NUMBER 29. 

(PORTION OF FORMER APN 4022-021) 
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EXHIBIT C 

NO-BUILD EASEMENT AREA 

(See Attached) 
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LEGAL DESCRIPTION 

"NO-BUILD EASEMENT" 

S-9299 
1- 16-17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE WESTERLY LINE OF BRYANT STREET 
(80.00 FEET WIDE), DISTANT THEREON 210.00 FEET SOUTHERLY FROM 
THE SOUTHERLY LINE OF 18th STREET (66 . 00 FEET WIDE) ; THENCE 
SOUTHERLY ALONG SAID LINE OF BRYANT STREET 20.00 FEET; THENCE AT 
A RIGHT ANGLE WESTERLY 200.00 FEET TO 'l'BE EASTERLY LINE OF 
FLORIDA STREET (80 . 00 FEET WIDE); THENCE AT A RIGHT ANGLE 
NORTHERLY, ALONG SAID EASTERLY LINE OF FLORIDA STREET 1 20 . 00 
FEET; THENCE AT A RIGHT ANGLE EASTERLY 200 . 00 FEET TO THE POINT 
OF BEGINNING . 

BEING A PORTION OF POTRERO N1.1EVO BLOCK NUMBER 29 . 

ALSO BEING A PORTION OF ASSESSOR'S BLOCK 4022. 
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EXHIBIT D 

ORA WINGS OF NO-BUILD EASEMENT AREA IMPROVEMENTS 
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EXHIBIT G 

SPECIAL NOTICE 

!CONFORM TO JURSIDICTIONAL RECORDING REQUIREMENTS] 

RECORDING REQUESTED BY AND WHEN RECORDED RETURN TO: 
Director of Property Real Estate Division City and County of San Francisco 25 Van Ness 
Avenue, Suite 400 San Francisco, California 94102 

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

SPECIAL NOTICE 

THIS SPECIAL NOTICE is made this _ day of , 201_, by _______ _ 
("Owner"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation ("City"). 

RECITALS 
A. On , pursuant to Planning Commission Motion No. 

____ ,the San Francisco Planning Commission approved Seller's development 
application for construction of consisting of located at ___ _ 
Street, San Francisco (the "Project"), and more particularly described on Exhibit A attached 
hereto (the "Property"). 

B. The San Francisco Planning Code ("Planning Code'') requires market rate 
residential projects to comply with certain Residential lnclusionary Housing rules designed to 
create affordable housing in San Francisco ("Affordability Requirement"). Seller has satisfied 
the Affordability Requirement for the Project through dedication to the City the City Property (as 
defined below) of land adjacent to the Property in order for the City to develop affordable 
dwelling units thereon in accordance with Planning Code Sections 419.6 and 419.5(a)(2)(A)-(J). 

C. Dedication of land in satisfaction of the Affordability Requirements by Seller was 
made pursuant to a certain Agreement of Purchase and Sale For Real Estate dated __ _ 
2017 (the "Sale Agrccmcnf"), by and between Bryant Street Holdings, LLC, predecessor-in
intcrest to Seller, and City and pursuant to the Sale Agreement. Seller conveyed to City the real 
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property described on Exhibit B attached hereto (the "City Property'} The City Property is 
immediately adjacent to the Property. 

D. Pursuant to the terms of the Sale Agreement, as a condition to City's agreement to 
acquire the City Property, Seller agreed to record this Special Notice against the Property. 

WITNESSETH, that, as a condition to City's agreement to acquire the City Property, 
Seller, and any successor entity or individual who owns a tee interest in all or any portion of the 
Property, including City, hereby agrees that such property shall hereafter be subject to the 
express covenant that, prior to the lease or sale of any portion of the Property, written notice 
shall be given to each and every prospective occupant or purchaser advising each such party that, 
in accordance with requirements of the Planning Code, the City Property is intended to be 
developed to create up to 130 affordable dwelling units in a building of up to 85 feet in height. 

The foregoing covenant shall run with title to the Property, and shall inure to the benefit 
of City, and shall be binding upon, Seller and its successors and assigns; provided, however, the 
covenant contained herein shall automatically terminate on the date that a final certificate of 
occupancy is issued for any development of the City Property, without further action by Seller or 
City. 

IN WITNESS WHEREOF, Seller has caused this Special Notice to be executed this _ day of 

--------- , 201_ . 

SELLER: 
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EXHIBIT H 

REMEDIATION AND DEMOLITION FUNDS AGREEMENT AND ESCROW 
INSTRUCTIONS 

THIS REMEDIATION AND DEMOLITION FUNDS AGREEMENT (this 
"Agreement") is entered into as of , 20I 7 (the "Effective Date") by and among 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), 
-=----~------=' a ("Developer"), and First American Title 
Company ("Escrow Agent"). 

RECITALS 

A. Bryant Street Holdings LLC, a Delaware limited liability company, Developer's 
predecessor-in-interest, and City have entered into that certain Purchase and Sale Agreement and 
Joint Escrow Instructions (the "Purchase Agreement") for the transfer from Developer to City 
of that certain real property known as 2070 Bryant Street, being a portion of Assessor's Block 
4022, Lot 2 I, located in the City and County of San Francisco and identified as Parcel B on the 
Lot Line Adjustment drawing attached hereto as Exhibit A (the " Property"). 

B. As set forth in the documents listed in Schedule 1 to the Purchase Agreement, 
certain hazardous materials have been identified under the Property and mitigation measures 
associated with future development on the Property have been recommended. 

D. As set forth in other documents listed in Schedule 1 to the Purchase Agreement, 
the estimated cost of such mitigation measures will be $955,267. 

E. Developer has delivered to City the Demolition Plan and Notes identified in 
Schedule I, and the costs of demolition of improvements that remain on the Property to 
eventually be removed in connection with future construction of a building on the Property has 
been estimated in other documents listed in Schedule 1 to be $51 ,685. 

F. As part of the Purchase Agreement, Developer has agreed to contribute funds for 
the costs of the mitigation measures and for the cost of completion of demolition, as more 
particularly described in this Agreement. 

G. Developer and City now wish to enter into this Agreement to set forth the tenns 
regarding the manner in which the funds contributed by Developer will be disbursed by Escrow 
Agent to City or Developer in accordance with this Agreement. 

1-1. Capitalized terms not otherwise defined in this Agreement shall have the 
meanings given to such terms in the Purchase Agreement. 

AGREEMENT 

NOW. THEREFORE. in consideration of and in reliance on the mutual promises and 
undertakings herein made and made in the Purchase Agreement and the mutual benefits to be 
derived therefrom. Developer, City and Escrow Agent agree as follows: 

I. Remediation and Demolition Funds. On or prior to the Closing Date. Developer 
shall deposit with Escrow Agent: (a) Nine Hundred Fitiy Five Thousand, Two Hundred Sixty 
Seven Dollars ($955,267) (the "Remediation Funds") to be applied towards the costs of 
remediating ha7ardous materials contamination at the Property ("Remediation Activities .. ). plus 
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(b) Fifty One Thousand, Six Hundred Eighty Five Dollars ($51 ,685) (the "Demolition Funds") 
to be applied towards the costs of demolishing the improvements that remain at the Property (the 
"Demolition Activities"). Developer makes no representation or warranty, explicit or implied, 
regarding the accuracy of the estimates which are the bases of the amounts of the Remediation 
Funds and the Demolition Funds. 

2. Escrow Account. The Remediation Funds and Demolition Funds shall be held by 
Escrow Agent in an interest-bearing account (the "Escrow Account"), and all interest thereon 
shall be deemed a part of the Remediation Funds. All costs and expenses of Escrow Agent with 
respect to the establishment, holding and administering of the Escrow Account shall be paid by 
Developer. 

3. Use of Remediation Funds and Demolition Funds. The Remediation Funds shall 
be made available to the City and its agents or assigns to pay for the Remediation Activities and 
the Demolition Funds shall be made available to the City and its agents or assigns to pay for the 
Demolition Activities. The Site Remediation Funds are intended to cover only those costs 
associated with the handling, off-haul and disposal of contaminated soil in excessive of the cost 
of handling, off-haul and disposal of non-contaminated soil. In order to ensure this is properly 
accounted for City and its contractor shall obtain a unit price for the handling, loading, trucking 
and disposal of clean soil. This unit price shall be applied as a credit against the actual costs 
incurred to ensure the Remediation Funds are not used to pay for work that would otherwise be 
required in the absence of contamination. 

4. Disbursement of Remediation Funds and Demolition Funds. Developer and the 
City agree that the Escrow Agent is hereby authorized to release to City or its agents or assigns 
the Remediation Funds to be applied towards the cost of the Remediation Activities and the 
Demolition Funds to be applied towards the cost of the Demolition Activities. within five (5) 
business days of submittal by City to Developer and Escrow Agent of evidence in the form of 
invoices of contractors which relate solely to the Remediation Activities or the Demolition 
Activities, respectively. Developer shall have no obligation to incrense the amount of the 
Remediation Funds or the Demolition Funds if they nre insufficient to cover the actual costs of 
the Remediation Activities or the Demolition Activities. 

5. Term of Agreement. The obligntions and rights under this Agreement shall 
survive the termination of the Purchase Agreement; provided however that upon disbursement of 
all of the Remediation Funds and the Demolition Funds pursuant to Section 4 above, the Escrow 
Account shall be closed and this Agreement and all rights and obligations under this Agreement 
which hnve not previously accrued shall tem1inate. Notwithstanding to the contrary in this 
Agreement or the Purchase Agreement, on the date that is the earlier of (a) the fifth (511i) 
anniversary of the Effective Date or (b) issuance by the San Francisco Department of Public 
Health of a written acknowledgment that the installntion of a vapor mitigation system associated 
with subsequent development on the Property has been completed and the Demolition Activities 
have been completed, any funds remaining in the Escrow Account shall be disbursed to 
Developer and the Escrow Account shall be closed and neither City nor Developer shall have 
any obligations or rights under this Agreement that have not accrued or arisen prior to such date. 
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6. Obligations of Escrow Agent. By joining herein, Escrow Agent undertakes only 
to perform the specific duties and obligations imposed on the Escrow Agent under the terms of 
this Agreement. Developer and City hereby agree and acknowledge that Escrow Agent shall not 
at any time be held liable for actions taken or omitted to be taken under this Agreement, except 
for liability related to the gross negligence or willful misconduct of Escrow Agent. If any 
controversy arises between the parties to this Agreement, or with any other party, concerning the 
subject matter of this Agreement, its terms or conditions, Escrow Agent will not be required to 
determine the controversy or to take any action regarding it. Escrow Agent may hold all 
documents and funds and may wait for settlement of any such controversy by (a) final 
appropriate legal proceedings; or (b) by written agreement and notification in writing thereof by 
Developer and City. In such event, unless due to the gross negligence or willful misconduct of 
Escrow Agent, Escrow Agent will not be liable for interest or damages. Furthermore, Escrow 
Agent may at its option, file an action of interpleader requiring the parties to answer and litigate 
any claims and rights among themselves. Escrow Agent is authorized to deposit with the clerk 
of the court all documents and funds held in escrow, except all costs, expenses, charges and 
reasonable attorney fees incurred by Escrow Agent due to the interpleader action and which 
Developer and City jointly and severally agree to pay. 

7. Miscellaneous. 

(a) Notices. Any notice pursuant to this Agreement shall be given in writing by (a) 
personal delivery, (b) reputable overnight delivery service with proof of delivery, (c) United 
States mail, postage prepaid, certified mail, return receipt requested, sent to the intended 
addressee at the address set forth below, or to such other address or to the attention of such other 
person as the addressee shall have designated by written notice sent in accordance herewith, and 
shall be deemed to have been given upon receipt or refusal to accept delivery, or, in the case of 
facsimile transmission, as of the date of the facsimile transmission provided that an original of 
such facsimile is also sent to the intended address by means described in clauses (a), (b) or (c) 
above. Unless changed in accordance with the preceding sentence, the addresses for notices 
given pursuant to this Agreement shall be as follows: 

If to City: 

with a copy to: 

and to: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, CA 94102 
Attn: Director of Properly 
Re: 2070 Bryant 

Oflice of the City Attorney 
City Hall, Room 234 
I Dr. Carlton B. Goodlett Place 
San Francisco. CA 94102-4682 
Re: 2070 Bryant 
Attn: Real Estate/Finance Team 

Mayor·s Office of I lousing and Community 
Development 
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If to Developer: 

with a copy to: 

If to Escrow Agent: 

One South Van Ness A venue, Suite 500 
San Francisco. CA 94103 
Attn: Director of MOHCD 
Re: 2070 Bryant 

Bryant Midblock Holdings LLC 
c/o Nick Podell Company 
22 Battery Street, Suite 404 
San Francisco, CA 94111 
Attn: Nick Podell 

Bryant Midblock Holdings LLC 
c/o Junius Real Estate Partners 
320 Park Avenue, 14111 Floor 
New York, New York 10022 
Attn: John R. Fraser 

First American Title Company 
2755 Campus Dr. Suite 125 
San Mateo, CA 94403 
Attn: Erwin J. Broekhuis 

(b) Attorneys' Fees. In the event of the bringing of any action or suit by a party 
hereto against another party hereunder by reason of any breach of any of the covenants or 
agreements contained herein, then in that event, the prevailing party in such action or dispute, 
whether by formal judgment or out of court settlement, shall be entitled to have and recover of 
and from the other party all costs and expenses of suit, including actual attorneys' fees. For 
purposes hereof and for purposes set forth herein, reasonable attorneys' fees of City shall be 
based on the fees regularly charged by private attorneys in San Francisco with comparable 
experience notwithstanding the City's use of its own attorneys. 

(c) Entire Agreement and Amendments. This Agreement constitutes the entire 
understanding between the parties hereto with respect to the transaction contemplated herein and 
supersedes any and all prior arrangements or understandings between the parties with respect 
thereto. Any amendment or modification of the provisions of this Agreement shall only be 
effective upon execution and delivery, by all parties hereto, of a writing incorporating all of the 
terms of such amendment or modification. No oral amendment or modification of thi s 
Agreement shall be binding on any party. 

(d) Choice of Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of California. 

(e) Successors. This Agreement shall not be assigned by City without the consent of 
Developer, which consent shall not unreasonably be withheld. This Agreement may be assigned 
by Developer upon notice to City and provided that the assignee assumes all of the Seller's 
obligations under this Agreement arising or accruing from and after such assignment. and upon 
such assignment. the assigning Developer shall be released from any liability arising or accruing 
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under this Agreement from and after such assignment. Subject to the foregoing, this Agreement 
shall be binding upon, and inure to the benefit of, the parties hereto and their respective 
successors, heirs. administrators and assigns. 

(t) Waiver. No claim of waiver, consent or acquiescence with respect to any 
provision of this Agreement shall be made against either party except on the basis of a written 
instrument executed by or on behalf of such party, unless expressly provided to the contrary in 
the Agreement. The party for whose benefit a condition is herein inserted shall have the 
unilateral right to waive such condition. 

(g) Further Actions. The parties agree to execute such further documents, and take 
such further actions, as may reasonably be required to carry out the provisions of this 
Agreement. 

(h) Validity of Provisions. In the event any one or more of the provisions contained 
in this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any 
respect, such invalidity or unenforceability shall not affect any other provisions of this 
Agreement but this Agreement shall be construed as if such invalid, illegal or unenforceable 
provision had never been contained herein and the same shall be enforceable to the fullest extent 
permitted by law. 

(i) Counteroarts. This Agreement may be executed in one or more counterparts and 
shall become effective when one or more counterparts have been signed by all of the parties; 
each counterpart shall be deemed an original but all counterparts shall constitute a single 
instrument. 

(j) Business Days. In the event any date described in this Agreement relative to the 
performance of actions hereunder by City, Developer and/or Escrow Agent falls on a Saturday, 
Sunday or legal holiday, such date shall be deemed postponed until the next business day 
thereafter. 

(k) Macbride Principles - Northern Ireland. The City and County of San Francisco 
urges companies doing business in Northern Ireland to move toward resolving employment 
inequities and encourages them to abide by the MacBride Principles as expressed in San 
Francisco Administrative Code Section t 2F. t, et seq. The City and County of San Francisco 
also urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. Seller and Escrow Agent each acknowledges that it has read and understands the 
above statement of the City and County of San Francisco concerning doing business in Northern 
Ireland. 

(1) Non Discrimination In City And Countv Of San Francisco Contracts. In the 
performance of this Agreement, Developer and Escrow Agent each covenants and agrees not to 
discriminate on the basis of the fact or perception of a person· s race. color, creed. religion, 
national origin, ancestry, age, sex, sexual orientation. gender identity, domestic partner status, 
marital status. disability, height, weight or Acquired Immune Deficiency Syndrome or HIV 
status (AIDS/lllV status) against any employee of: any City employee working with, or 
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applicant for employment with Developer or Escrow Agent, respectively, in any of such party" s 
operations within the United States, or against any person seeking accommodations, advantages, 
facilities, privileges, services. or membership in all business, social, or other establishments or 
organizations operated by such party. If applicable, Developer and Escrow Agent each shall 
include in any subcontract with an environmental consultant relating to this Agreement a non
discrimination clause applicable to such subcontractor in substantially the form of subsection (a) 
above. 

(m) Tropical Hardwoods And Virgin Redwoods. The City and County of San 
Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical 
hardwood, tropical hardwood product, virgin redwood, or virgin redwood wood product. 

(n) Conflicts Of Interests. Developer and Escrow Agent each states that it is familiar 
with the provisions of Section 15.103 and C8. J 05 of the San Francisco Charter and certifies that 
it knows of no facts which would constitute a violation of such provisions. Developer and 
Escrow Agent each further certifies that it has made a complete disclosure to the City of all facts 
bearing on any possible interests, direct or indirect, which Developer or Escrow Agent, 
respectively, believes any officer or employee of the City presently has or will have in this 
Agreement or in the performance thereof. 

(o) Taxpayer Notification of Limitations on Contributions. San Francisco Campaign 
and Governmental Conduct Code (the "Conduct Code") Section 3.700 et. seq., and San 
Francisco Ethics Commission Regulations 3.7JO(a)-I - 3.730-J, prohibit the public officials who 
approved this Agreement from receiving J) gifts, honoraria, emoluments or pecuniary benefits of 
a value in excess of $50; 2) any employment for compensation; or 3) any campaign contributions 
for any elective office for a period of up to six years from individuals and entities who are 
"public benefit reci pi en ts" of the Agreement. Public benefit recipients of the Agreement are: J) 
the individual, corporation, fim1, partnership, association, or other person or entity that is a party 
to the Agreement; 2) an individual or entity that has a direct I 0% equity, or direct I 0% 
participation, or direct I 0% revenue interest in that party at the time the public benefit is 
awarded; or 3) an individual who is a trustee, director, partner or officer of the contracting party 
at the time the public benefit is awarded. Developer and Escrow Agent each understands that 
any public official who approved this Agreement may not accept campaign contributions, gifts, 
or future employment from Developer or Escrow Agent except as provided under the Conduct 
Code. Developer and Escrow Agent each agrees to notify any other individuals or entities that 
may be deemed "public benefit recipients"' under the Conduct Code because of this Agreement. 
Upon request, Developer and Escrow Agent each agrees to furnish, before this Agreement is 
entered into, such information as any public official approving this Agreement may require in 
order to ensure such official's compliance with the Conduct Code. Upon request, the City agrees 
to provide. before this Agreement is entered into, Developer and Escrow Agent with a list of 
public officials who. under the Conduct Code, approved this Agreement. Failure of any public 
official who approved this Agreement to abide by the Conduct Code shall not constitute a breach 
by either the City. Escrow Agent or Developer of this Agreement. Notwithstanding anything to 
the contrary in this Agreement. no party hereto shall have the right to terminate the Agreement 
due to any failure by the other party to provide the information described in this paragraph. 
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(p) Genernl Provisions. (I) Except as expressly provided to the contrary, all 
approvals. consents and determinations to be made by City hereunder may be made in the 
reasonable discretion of City. (2) The section and other headings of this Agreement are for 
convenience of reference only and shall be disregarded in the interpretation of this Agreement. 
(3) Time is of the essence in all matters relating to this Agreement. (4) If Developer or Escrow 
Agent, respectively, consists of more than one person then the obligations of each such person 
shall be joint and several. (5) Developer or Escrow Agent may not record this Agreement or any 
memorandum hereof. 

[SIGNATURES ON FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

DEVELOPER: 

a~~~~~~~~~~~~~ 

By: Junius Bryant Mission SPV JV LLC 
a Delaware limited liability company 
Its Managing Member 

By: __,...=---=--=-.,..--~~___,..___,~.,,.-:=-,-
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 
Member 

Nick Podell, President 
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CITY: 

City and County of San Francisco. 
a municipal corporation 

John Updike, Director of Property 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Michelle Sexton 
Deputy City Attorney 
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TITLE COMPANY 

FIRST AMERICAN TITLE COMPANY 

Date: 

By: 

Its: 
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Exhibit A 

Lot Linc Ad justmcnt Drawing 

NEW PARCBL DESCRIPTIONS 

S-9299 
12-22-16 

PARCBL A: APN 4022-~~ (FORMER APNS 4022-001, 4022-002, AND A 
PORTION OP 4022-021) 

ALL THAT REAL PROPERTY SITUATBD IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OP CALIFORNIA, DESCRIBED AS POLLOWS: 

BBGINNING AT THE POINT OP INTBRSECTION OP THE SOUTHERLY LINE OF lBTB 
STREET 166.00 PEET WIDB) WITH THE EASTBRLY LINE OF FLORIDA STREET 
(BO.OD PEET WIDE); THENCE EASTERLY ALONG SAID SOUTHERLY LINE OP lBTB 
STREET 200.00 PEET TO THE WESTERLY LINB OF BRYANT STREET (80.00 PEET 
WIDE}1 THENCE AT A RIGHT ANGLE SOtrrHERLY ALONG SAID WESTERLY LINE OF 
BRYANT STREET 230.00 PEET; THENCE AT A RIGHT ANGLE WESTERLY 200.00 
PEET TO SAID EASTERLY LINE OF FLORIDA STREET; THENCE AT A RIGHT ANGLE 
NORTHERLY, ALONG SAID EASTERLY LINE OP FLORIDA STREET, 230.00 FEET TO 
THE POINT OP BEGINNING. 

BEING A PORTION OP POTRERO NUEVO BLOCK NUMBER 29. 

PARCEL B; APN 4022-__ (FORMER PORTION OF APN 4022-021) 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OP SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNJ:HG AT A POINT ON THE WESTERLY LINE OP BRYANT STREET (80.00 FEET 
WIDE), DISTANT THEREON 230.00 FEET SOUTHERLY PROM THE SOUTHERLY LINE 
OP 18rx STREET (66.00 FEET WIDE); THENCE SOUTHBRLY ALONG SAID LINE OP 
BRYANT STREET 95.00 FEET; THENCE AT A RIGHT ANGLE WESTERLY l00.00 PEET 
TO THE EASTERLY LINE OP PLORIDA STREET (80.00 PEET WIDE); THENCE AT A 
RIGHT ANGLB NORTHERLY, ALONG SAID EASTERLY LINE OP FLORIDA STREET, 
95.00 FEET; THENCE AT A RIGHT ANGLE EASTBRLY 200.00 PEET TO THE POINT 
OF BEGINNING. 

BRING A PORTION OF POTRERO NUEVO BLOCK NUMBER 29. 
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1 BTH STREET {66' WIDE) 

I & 2 STORY' 
8'JIL{J.NG 

APN MJ:!2-0.?1 
l OT :!I 

(1.5 P.H. 75} 

... ~ " . .. . . . . . . .. . . ... . ~ 
: .5 STORY BLOC. ~ ; ~I 

NORTH 

LEGEND 
C.M. CONDOMINIUM MAPS 
P.M. PARCEL IMPS 
APN ASSESSOR'S PARCEL NO. 
P.0.8. POINT OF BEGINNING 
BLDG. BUILDING 
BSMT. BASEMENT 

GENERAL NOTES 
1. ALL PROPERTY l.INE ANGl.£S 

ARE 90 DECREES UNLESS 
NOTED OTHERWISE. 

2. DIMENSIONS AR£ IN F[[T 
AND DECIMALS THEREOF. 

NOTE 
ALI. ON-SITE BUILDINGS 
TO 8£ DEMOLISHED 

• (45 P.1.1. 76) 

:ruNn;,:;N c~~:;:.~c;;~ON)~; ~ 

~ J SiORY BLOG 
II') 

" APN 4022-019 
THRU 020 

(69 C.IJ. 112) EXHIBIT c ...._ ___ _ 
19TH STREIT 

(66' WIDE) 
Sl<£'TCH TO ACCOMPANY LEGAL DESCRIPTIONS 

LOT LINE ADJUSTMENT 
Bf/NG A LOT LIN£ ADJUSTMENT Of THAT REAL PROPERTY DESCR/8£0 IN 

THAT CERTAIN GRANT DEED R£CORDfO SEPTEMBER 3, 2014 
IN DOCUMENT NO. 2014-J946006, OfflCIAL RECORDS 

ANO 
LOT 21 OF THAT CERTAIN PARCEL MAP RECORDED APRIL 18, 2002 IN 

8001< 45 Of PARCEL MAPS, PAG£ 76, SAN FRANCISCO COUNTY RECORDS 

BEING A PORTION OF POTRERO NUCVO BLOCK NO. 29 

CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

!er JP CHKD. BR DATE 12-22-16 SCALE' 1·=60' sHE£'T 1 oF 1 JOB No. s - 9299 I 
MARTIN M. RON ASSOCIATES, INC. ~~ 1~'J:/f1~~o.sr~~4 to7 
LAND SURVEYORS (415) 543- 4500 

S- 8Jl6_S-9299LLA LOTS 1_2_ll.d"'9 
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EXHIBIT .J 

CERTIFICATE OF TRANSFEROR 
OTHER THAN AN INDIVIDUAL 

(FIRPTA Affidavit) 

Section 1445 of the Internal Revenue Code provides that a transferee of a United States 
real property interest must withhold tax if the transferor is a foreign person. To inform the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation. the transferee of certain real 
property located in the City and County of San Francisco, California, that withholding of tax is 
not required upon the disposition of such U.S. real property interest by Bryant Midblock 
Holdings LLC, a Delaware limited liability company ("Transferor"), the undersigned hereby 
certifies the following on behalf of Transferor: 

I. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax 
Regulations); 

2. Transferor's U.S. employer identification number is ; and ------
3. Transferor' s office address is ----------- LLC, c/o Nick Podell 

Company, 22 Battery Street, Suite 404, San Francisco, CA 94111. 

4. Transferor is not a disregarded entity. 

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

Under penalty of perjury, I declare that I have examined this certificate and to the best of my 
knowledge and belief it is true, correct and complete, and I further declare that I have authority 
to sign this document on behalf of Transferor. 

Dated:--------' 20_ . 
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By: Junius Bryant Mission SPY JV LLC 
a Delaware limited liability company 
Its Managing Member 

By: ___,~---,=-=-~_,_-..,..-_.,..~-
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 
Member 

By: .,..._,._,.-=-.,.-.,-,-=-=-,...,....~~=-=-~ 
Nick Podell, President 
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EXHIBIT K 

DESIGNATION AGREEMENT 

This DESIGNATION AGREEMENT (the "Agreement") dated as of _____ _ 
20_ , is by and between , a ("Seller"), 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), and FIRST 
AMERICAN TITLE COMPANY ("Title Company"). 

A. Pursuant to that certain Purchase Agreement entered into by and between Seller 
and City. dated , 2017 (the "Purchase Agreement"), Seller's predecessor-in-
interest, Bryant Street Holdings LLC, has agreed to sell to City, and City has agreed to purchase 
from Seller, certain real property located in City and County of San Francisco, California, more 
particularly described in Exhibit A attached hereto (the "Property"). The purchase and sale of 
the Property is sometimes hereinbelow referred to below as the "Transaction"). 

B. Section 6045(e) of the United States Internal Revenue Code of 1986 and the 
regulations promulgated thereunder (collectively, the "Reporting Requirements") require an 
information return to be made to the United States Internal Revenue Service, and a statement to 
be furnished to Seller, in connection with the Transaction. 

C. Pursuant to Subsection 2(b)(i) of the Purchase Agreement, an escrow has been 
opened with Title Company, Escrow No. , through which the Transaction 
will be or is being accomplished. Title Company is either (i) the person responsible for closing 
the Transaction (as described in the Reporting Requirements) or (ii) the disbursing title or escrow 
company that is most significant in terms of gross proceeds disbursed in connection with the 
Transaction (as described in the Reporting Requirements). 

D. Seller, City and Title Company desire to designate Title Company as the 
"Reporting Person" (as defined in the "Reporting Requirements") with respect to the 
Transactions. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, Seller, City and Title Company agree as follows: 

I. Title Company is hereby designated as the Reporting Person for the Transaction. 
Title Company shall perform all duties that are required by the Reporting Requirements to be 
performed by the Reporting Person for the Transaction. 

2. Seller and City shall furnish to Title Company, in a timely manner. any 
information requested by Title Company and necessary for Title Company to perform its duties 
as Reporting Person for the transaction. 

3. Title Company hereby requests Seller to fitrnish to Title Company Seller·s correct 
taxpayer identification number. Seller acknowledges that any failure by Seller to provide Title 
Company with Seller's correct taxpayer identification number may subject Seller to civil or 



criminal penalties imposed by law. Accordingly, Seller hereby certifies to Title Company, under 
penalties of perjury, that Seller's correct taxpayer identilication number is _____ _ 

4. The names and addresses of the parties hereto are as follows: 

SELLER: 

and: 

CITY: 

TITLE COMPANY: 

c/o Nick Podell Company 
22 Battery Street, Suite 404 
San Francisco, CA 94111 
Attn: Nick Podell 

c/o Junius Real Estate Partners 
320 Park Avenue, 14•h Floor 
New York, New York 10022 
Attn: John R. Fraser 

Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 
Attn: Director of Property 
Re: 2070 Bryant 

First American Title Company 
2755 Campus Dr. Suite 125 
San Mateo, CA 94403 
Attn: Erwin J. Broekhuis 

5. Each of the parties hereto shall retain this Agreement for a period of four (4) years 
following the calendar year during which the date of closing of the Transaction occurs. 
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IN WITNESS WllEREOF, the parties have entered into this Agreement as of the date and year 
first above written. 

SELLER: · 

CITY: 

Title Company: 

K-3 

By: Junius Bryant Mission SPY JV LLC 
a Delaware limited liability company 
Its Managing Member 

By: __,,_..~,..--~~_,...__,.~......,...,,--
Alex Mitzner, Authorized Signatory 

By: Super Deluxe With Cheese LLC 
a California limited liability company 
Member 

By: -=_,-=-...,......,.,......,,....,......,...,.....,...~...,.....,....,......,....,......,.~ 
Nick Podell, President 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: ~--.~-=-...,......,.~...,......,....,......,....,......,....,......,....,......,.~...,.....,.~ 
John Updike 
Director of Property 

Date: 

FIRST AMERICAN TITLE COMPANY 

Date: 

By: 

Its: 



A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, anc.I not the truthfulness, accuracy, or validity of th;tt c.locument. 

State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

(Seal) 



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

State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature----------- (Seal) 
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SCHEDULE 1 

Seller's Documents 

I. MOH Infrastructure Summary, 2070 Bryant Street, San Francisco. CA, prepared by 
Langan Treadwell Rollo, dated 4/21 / 16. 

2. Cost Estimate for Site Work, letter prepared by Build Group, dated 4/20116. 

3. Preliminary Title Report for 2070 Bryant Street, prepared by First American Title 
Company. dated 1211116. 

4. Site Survey Of A Portion of Assessor's Block No. 4022, 2000-2070 Bryant Street, San 
Francisco, CA, prepared by Martin M. Ron Associates Land Surveyors, dated 
12/12/13 "Added Lots I & 2 Boundary Topography, revised 2/14117 "Added Building 
on 4022-022". 

5. Geotechnical Investigation Report, 2000-2070 Bryant Street, San Francisco, CA, 
prepared by Langan Treadwell & Rollo, dated March 28111 2014. 

6. Supplemental Geotechnical Investigation Report, 2000-2070 Bryant Street, San 
Francisco, CA, prepared by Langan Treadwell & Rollo, dated August 27111 2015. 

7. Potential Environmental Remediation Associated with MOH Dedicated Affordable 
Site. at 2000-2070 Bryant Street, San Francisco, prepared by Build Group, dated 
1/26/17. 

8. Demolition at MOH Dedicated Affordable Site. at 2000-2070 Bryant Street, San 
Francisco, prepared by Build Group, dated 4/20/17. 

9. Land Use Conformance Memo. Re: 2000-2070 Bryant Street land dedication site, 
prepared by Steven Vettel of Farella Braun + Martell LLP., dated 3/3/16, revised 
519116 . 

10. Phase I Environmental Site Assessment, 2044-2070 Bryant Street, San Francisco, CA, 
prepared by PES Environmental, Inc. dated June 18111 2013. 

I 1. Phase 11 Limited Subsurface Investigation, 2044-2070 Bryant Street, San Francisco, 
CA, prepared by PES Environmental, Inc., dated July 31 ~1 2013. 

12. Phase I Environmental Site Assessment, 2000-2030 Bryant Street I 2813-2815 
18111 Street I 611 Florida Street, San Francisco, CA. prepared by PES Environmental. 
Inc .. dated March 14111 2014. . 
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13. PES Phase IJ Limited Subsurface Investigation, 2000-2030 Bryant Street I 2813-2815 
18111 Street I 61 l Florida Street, San Francisco, CA, prepared by PES Environmental, 
Inc., dated April 10111 2014. 

14. Environmental Site Mitigation Plan, 2044-2070 Bryant Street, San Francisco, CA, 
prepared by PES Environmental, Inc., dated August 27'11 2013. 

15. Conditional Site Mitigation Plan Approval Conceptual Planned Development, 2000-
2030, 2044-2070 Bryant Street, 2813-2815 18111 Street, 611 Florida Street San 
Francisco, CA, letter from the City and County of San Francisco Department of Public 
Health dated July 21, 2014. 

16. Environmental Site Mitigation Plan Addendum, 2000-2070 Bryant Street I 2813-2815 
18111 Street I 611 Florida Street, San Francisco, CA, prepared by PES Environmental, 
Inc., dated May 21 si 2014. 

17. Asbestos & Lead Survey Report, 2044-2070 Bryant Street, San Francisco, CA prepared 
by Advantage Environmental & Safety Services Inc., dated March 11 2017. 

18. Appraisal of A Portion of 2070 Bryant Street. San Francisco. Ca. A Residential 
Development Site, prepared by Hamilton, Ricci & Associates, Inc., dated 5/25116. 

19. 2000-2070 Bryant Street Demolition Plan & Notes, prepared by Santos and Urrutia 
Structural Engineers, dated 317117: 

20. Lot Line Adjustment Exhibits A, B & C. prepared by Martin M. Ron Associates Land 
Surveyors, dated 12/21 /16. 

21. Build Group Letter to Kate Hartley, Deputy Director - Housing, dated April 20, 2017 
regarding cost estimate for remaining walls at Affordable Site. 

22. Site Remediation Budget for 681 Florida Street dated May 9. 2017, prepared by 
Mayor' s Office of Housing and Community Development. 


