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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 ESTATE (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 419.5(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 hereinafier 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 Selier 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 ALTA
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 Proforma 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 (10) business
days following receipt of such update, City shall have the right 1o 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 Date shall be extended to allow for the stated time period to run; 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.”

33  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 ALTA 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 (12) 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 4.1. 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-mail notice alone being sufticient for such purposes if
given to the Seller’s notice parties identified in Section 11.1 below and also given to Linsey
Perlov at linsey(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
performing 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 4.1 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 termination 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 {or the acts or omissions of any of its Agents. Buyer shall protect, indemnify, defend
and hold Seiler, 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 ol 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, at all times, kecp the Property free and clear of any mechanics’. materialman’s or design
professional’s claims or liens resulting from its investigations of the Property.
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4.3 Insurance.

(a) Prior to any entry onto the Property 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 law 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-/VIII 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;

(i) 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 37 10 01, 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 law, waive all rights of subrogation
against the Additional Insureds;

(vii) provide that the unintentional fatlure of Buyer’s Agents, as
applicable, or other named insured or additional insured or loss payee, to disclose all hazards
existing at the inception of the policy shall not be a basis for dental 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, additional insured or loss payee due to any violation by
any other unaffiliated additional 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 Properly 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 Weork™). Seller must perform the
Demolition Work in accordance with all applicable federal. state 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 delivered 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 additional 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 satistied 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].

(H The City’s Mayor and the Board of Supervisors, in the respective sole discretion
of each. shall have enacted a resolution approving, adopting and authorizing this Agreement and
the 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 Line 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
(1) are 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 ol the period of any such extension if all such City’s Conditions Precedent
have not been satisfied.

3.2 Failure or Satisfaction of City’s Conditions

(a) In the event the sale and purchase of the Property is not consummated
because ol a default under this Agreement on the part of Seller, or i’ a City’s Condition
Precedent cannot be fullilled 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
wriling prior to the expiration of such ten (10) 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 at
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 five (5)
business day period.
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5.3  Seller’s Conditions to Closing

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

(2) 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 permits, 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 of 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 delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at 2755 Campus Dr. Suite 125, San Mateo, CA
94403, after the date all City’s and Seller’s Conditions Precedent have been satistied 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 (10) 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 after 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)  aduly executed and acknowledged Declaration of No-Build Easement in the form
of Exhibit F, duly executed and acknowledged by Selier;

(¢)  aNotice of Special Restrictions in the form of Exhibit G, duly executed and
acknowledged by Seller;

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

(c) 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”);

() 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 1o do business in California if Seller is a corporation or
other evidence satisfactory to City that Seller is exempt from the withholding requirements of
Section 18662 of the State Tax Code;

(g) such resolutions, authorizations, or other limited liability company documents or
agreements relating to Seller and its members as City or the Title Company may reasonably
require to 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 behalf 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;
f}] 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;

) originals or copies of the Seller’s Documents (as defined in Subsection 8.1{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 (o 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 K and, 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  Closc 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;

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

3] depositing the Purchase Price into Seller’s account.
Z EXPENSES AND TAXES
7.1 Apportionments

Seller 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 secured by the Property including, without limitation, any
prepayment fees, penalties or charges. Any other costs and charges of the escrow for the sale not
otherwise provided for in this Section or elsewhere in this Agreement shall be borne by Seller.

7.3 Real 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 shali 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 Selier’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.

(d)  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.

(H 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 at 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.

G4) Selier 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 Seller’'s Documents listed in Schedule 1. the Property 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
Hazardous 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, lype. 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 1. the Property is not subject to any claim by any governmential
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 Flazardous 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
laws, ordinances, regulations or policies relating to Hazardous Material (including. without
limitation, their use, handling, transportation, production, disposal, discharge or storage) or to
health and safety, industrial hygiene or environmental conditions in, on, under or about the
Property, including, without limitation, soil, air and groundwater conditions.

“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 otl 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 Selier 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.

(N Seller is not a “foreign person” within the meaning of Section 1445(f)(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 of 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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83 “ASIS” PURCHASE

(a)  SUBIJECT 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
FAULTS” BASIS. CITY ACKNOWLEDGES AND AGREES THAT EXCEPT AS
EXPRESSLY SET FORTH IN SECTION 8.1 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
WHATSOEVER, 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 8.1, CITY IS RELYING SOLELY ON ITS
INDEPENDENT INVESTIGATION AND NOT ON ANY OTHER REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM SELLER
OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE PROPERTY, ITS
SUITABILITY FOR CITY’S INTENDED USES, ANY CONDITIONS AFFECTING TITLE,
OR ANY OF THE PROPERTY CONDITIONS. SELLER DOES NOT GUARANTEE THE
LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL 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 THE SUBDIVISION MAP ACT.
IT IS CITY’S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING,
ZONING AND OTHER REGULATIONS RELATING TO THE PROPERTY AND THE USES
TO WHICH 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 TIHIRD PARTIES REPRESENTING
OR PURPORTING TO REPRESENT SELLER. WITH RESPECT THERETO. UPON
CLOSING. CITY SHALL ASSUME THE RISK THAT ADVERSE MATTERS REGARDING
THE 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, STATE, OR LOCAL ENVIRONMENTAL OR
HEALTH 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)  Inconnection 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 HAVE 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.

M

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 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, STATE, OR LOCAL ENVIRONMENTAL OR
HEALTH 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, [F KNOWN BY CITY, WOULD
MATERIALLY AFFECT CITY'S RELEASE OF SELLER.

(¢) 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 HAVE 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.

(T~

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 Lo indemnity. 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 1, PES conducted Limited Subsurface Investigation of the site, published July 31, 2013
(“Phase Il Report”). Seller has agreed with City to provide funds to be applied to remediate the
conditions identified in the Phase 11 Report. In addition, Seller has agreed to provide funds to be
applied to compiete 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
execuled 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 Civil 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 matters 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 1102.6 and 1103.2. and any
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successor law. 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 Plan 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 01 or another occurrence form providing equivalent coverage. with limits of not less than
One Million and No/100ths Dollars ($1,000.000.00) per occurrence. (b) if Seller uses any
automobiles, commercial automobile insurance coverage of not less than One Million and
No/100ths Dollars ($1,000,000.00) per occurrence which shall cover liability arising in
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connection with any automobile at the Property (including owned, hired and non-owned
automobiles). and (c) workers’ compensation insurance as required by statute in the State of
California and employer’s liability insurance of not less than One Million and No/100ths 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 to 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-/VII 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

Alter 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. at 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

2070 BRYANT PURCHASE AND SALE AGREEMENT
22



receipt. (ii) one (1) day afier being deposited with a reliable overnight courier service, or
(1it) two (2) days afier 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:

With a copy to:

Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, 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
¢/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, 14" Floor

New York, New York 10022

Attn: John R. Fraser

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

11.2  Brokers and Finders

Neither party has had any contact or dealings regarding the Properly. 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
Selier 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 8.1(1), shall
survive the Closing and the delivery of the Deed, and the representations and warranties in
Subsections 8.1(a) through 8.1(f) 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 8.1(1)) 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.

11.8 Parties and Their Agents; Approvals

The term “Seller” as used herein shall include the plural as well as the singular. If there
is more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be
joint and several. As used herein, the term “Agents” when used with respect to either party shail
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 of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties and this Agreement.
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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 ol this Agreement,
reasonable attorneys’ fees of the City’s Office of the City Attorney shall be based on the fees
regularly charged by private attorneys with the equivalent number of years of experience in the
subject matter area of the law for which the City Attorney’s services were rendered who practice
in the City of San Francisco in law firms with approximately the same number of attorneys as
employed by the Office of the City Attorney. The term “attorneys’ fees” shall also include,
without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for
which such fees were incurred. The term “costs” shall mean the costs and expenses of counsel to
the parties, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.

11.11 Sunshine Ordinance

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

11.12 Conflicts of Interest

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

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 eleclive 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 (1) the City elective officer,

(2) a candidate for the office held by such individual, or (3) a committee controlled by such
individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if
the contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further
acknowledges that the prohibition on contributions applies to each Seller; each member of
Seller’s board of directors, and Seller’s chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than twenty percent (20%) in
Seller; any subcontractor 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 shall be personally
liable to Seller, its successors and assigns, in the event of any default or breach by City or for any
amount which may become due to Seller, its successors and assigns, or for any obligation of City
under this Agreement.

(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/100ths Dollars
($2,000,000.00).

11.15 Intentionally Omitted.
11.16 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 Date

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 HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY’S BOARD OF SUPERVISORS AND MAYOR DO
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.
APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY
DEPARTMENT. COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

[SIGNATURES ON FOLLOWING PAGES]
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SELLER:

The parties have duly executed this Agreement as of the respective dates written below

BRYANT STREET HOLDINGS LLC
a Delaware limited liability company

By: Junius Bryant Mission SPV JV LLC

a Delaware limited liability company
Its Managing Member

lex Mitzner, Authorized Bignatory

By: Super Deluxe With Cheese LLC

a California limited liability company
Member

By

. Nick Podell, President
Date:
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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 managing member

By:
Alex Miltzner, Authorized Signatory

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

By: /
Nick Podell, President

Date: ?f/f;/ 7
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CITY: CITY AND COUNTY OF SAN FRANCISCO.
a municipal corporation

B ,
JOHN UPDIKE
Director of Property

Date:

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By: i\m ’Zbc’———-—‘-‘*

Keith Nagayama
Deputy City Attorney
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Title Company agrees {o 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:

Date:
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EXHIBIT A

REAL PROPERTY DESCRIPTION

All that certain real property located in the County of San Francisco, State of California,
identified as Parcel B and described as follows:

§-9299
12-22-16

NEW PARCEL DESCRIPTIONS

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

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 18™
STREET (66.00 FEET WIDE) WITH TEE EASTERLY LINE OF FLORIDA STREET
(80.00 FERT WIDE); THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 187
STREBET 200.00 FEET TO TEE WESTERLY LINE OF BRYANT STREET (80.00 PEET
WIDE); THENCE AT A RIGHT ANGLE SOUTHERLY ALONG SAID WBETERLY LINE OF
BRYANT STREET 230.00 FEET; 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 OF FLORIDA BTREET, 230.00 PEET TO
THE POINT OF BEGINNING.

BEING A PORTION OF POTRERO NUEVO BELOCK NUMBER 285.

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

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

BEGINNING AT A POINT ON THE WESTERLY LINE OF BRYANT STREET (80.00 FEET
WIDE), DISTANT THEREON 230.00 FEET SOUTHERLY FROM THE SOUTHERLY LINE
OF 18™ BTREET (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 BASTERLY LINE OF FLORIDA STREBT (80.00 FEET WIDE); THRNCE AT A
RIGHT ANGLE NORTHERLY, ALONG SAID EASTERLY LINE OF FLORIDA STREET,
95,00 FEET; THENCE AT A RIGHT ANGLE BASTERLY 200.00 FEET TO THE POINT
OF BEGINNING.

BEING A PORTION OF POTRERO NUEVO BLOCK NUMBER 22.
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T @« EXHIBIT C

19TH STREET SKETCH TO ACCOMPANY LEGAL DESCRIPTIONS

(66" WIDE)
LOT LINE ADJUSTMENT

BEING A LOT LINE ADJUSTMENT OF THAT REAL PROPERTY DESCRIGED IN
THAT CERTAIN GRANT DEED RECORDED SEPTEMBER 3, 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 PORTION OF POTRERC NUEVD BLOCK NO. 29
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

|BY JP  CHKD. BR DATE 12-22-16 SCALE 1"=50' SHEET 1| OF 1 JOB NO. 5-9299

MARTIN M. RON ASSOCIATES, INC. S R e

LAND SURVEYORS (415) 543-4500
5=8316_5-8299LLA LOTS 1_2_21.dwg




EXHIBIT B
GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

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

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

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

GRANT DEED

(Assessor’s Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
,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]
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Executed as of this day of

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 LL.C

a California limited liability company
Member

By:
Nick Podell, President




A notary public or other officer c?;mplcting this certificate verifics only the
identity of the individual whe signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) 8§
County of San Francisco )

Cn , before me, , a notary public in and
for said State, personally appeared , who proved to
me on the basis of satisfactory evidence Lo 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.

[ 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)

B-3



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

B-4



EXHIBIT C

PRROFORMA TITLE POLICY

(See Attached)
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Form No. 1402.06 -y S Policy Page 1

ALTA Owner’s Policy (6-17-08)
1100302P050600

1.

% Policy Number: 830128
S

Lt T

OWNER’S POLICY OF TITLE INSURANCE

SSUED BY

First Amevican Title Insurance Company

Any notice of daim and any other notice or statament in wriling required to be given to the Company under this policy must be
given to the Company al the address shown in Section 18 of the Conditions.

COVERED RISKS

SUBJECT 70 THE EXCLUSIONS FIROM COVERAGE, THE EXCEPTIONS
FROM COVCRAGE CONIAINED IN SCHEDULL D AND THE
CONDITIONS, FIRST AMERICAN TITLE INSURANCE COMPANY, a
Nebraska cofpadabion {the “Comnpany™) mswies, as of Date of Policy
and, o the exient statad i Coviyed Risks 9 and 10, alts Date of
Policy, aganst loss o damage, nol exceedng the Anmmnt of
Insurance, sustaned or maured by the Insurad by reason of

Title bang vested oflis than as stated n Schedule A

2. Ay defect v o hen o enaumbrance on the Tide. 1iws Covared

waw

6.

sk indudes but 15 not bmited to mstrance aganst loss from
{a) Adefect 9 the Ttle caused by

(1) forgary, fraud, undue influence, duress, Incompetency,
Incapaaly, o Ipessonaion;

() fadwre of any pason or Dty lo have aulhonzed a
Tansior of nveyanoe

(w) & dooment allechng Tile not propaly  geslal,
oxecuted, witnessed, sealad, adawwledgad, notanzod, of
dddiveedd;

(iv) fadure to porform those acls necessaty fo create a
doonant by dect cnic means athonized by taw;

(v) a dooument execuled under a lalsiiex), expued, o
otharwse Invahd power of altomoey;

(v} a doment not propaly fled, recotded, or indexed n
the Public Recards induding fadwe w petform those acts
by dectiomc means authonzed by law, of

{w)a defedive jdaal or adniist aive pluoeedng.

(b) The ben of rod oState [Axes o ASSESSIMONS IMpHsced on the

Tile by a gowesnmental authonty due o pRyable, but tnpaxi,

(c) Ay engoadhmiont, enmmbiance, wvidayon, vaniaton, of
advorse araumsiance affecting the Tide that would be
disdosed Ly an acawate and axnplete land suvey of lhe
land. The tem “enaoadwnent” ndudes awzosdunants of
eashng inpxovements focaled on the Land onta &hanng
land, and cngoadwments onto the Land of oasting
unpsovananls lecated on adyomena land

Unmarketable Title.

No nght of access to and ffom the Land

The walation o enfocanont of any law, ordnance, pann, o

governmental raquiabon (induding hose rdating to bulding and

Tomng) restrichng, regulating, pedulating, o tdating 1o

{a) the vcoupancy, use, of cpuyinent of e Land;

(b) the characta, dmensions, or location of any improvanent
aeded o the Land;

{c) the subxbwsen of lamd; or

{0 chviranmaal polection

i & nouce, desabing @y pat ol the Land, 1s racorded i the

Pubhc Recons seltmg forth the widlation 0 mlention o
enforce, but only to the extent of e vdation of enlorianent
refared o in that nohoe

An enfotommont action Dased o the axgase of o givernmantal

C-2

pubce powa not mvered by Covered Risk 5 il a notice of e
auicanent acaon, descibng any part of the Land, 1s recoided
n the Pubhc Records, but only ta the cxtent of the enforaement
ielened fo n 1hat nolice.
7. The cuyase of the rights of emment domam il a noboe of the
exarase, desaibng any pat of the Land, 1 reanded n the
Pubkc Records.
A Ay takng by a govenmontal body thal has ocanied and is
bindng un the nights of a puidiasas for value withoul Knowledge.
4, Tile bong vestad othar than as stated n Schedule A or bang
delectve
(a) as a result of the avadanos In whale of i part, or from a
ot trda provickng an Allemnative reanedy, of a wanster of
all of any pat of the utle to o any ntarest in the Land
ocaunng preor o the ansacton vesting Tile as shown in
Schetule A becasse that puor ransler  constituted a
faudulent of prefoenbial Bansfar undor federdl bankiuploy,
stale msolvongy, o smilar aaditors” lights laws; of

(b) because the msTunent of Fansiar vesting Tille as shown in
Schedule A mnsbhiles a preferontial transfer under fedoral
bankrupley, state msolveney, of soiar oedlons” nghls laws
by reason of the falure of 1ts recording in the Public Reoords
(i) 10 be tmely, or
{») v mpat nobce of 1Its easlence o a purchaser fo value

o toa udgrmet of hen o edtor.

10, Any defect m or ben or enaambrance on Uie Tide or other matla
induded in Covered Risks 1 through 9 that has been areated of
altacher] o has been Bled of teodel in the Pubhc Reocods
subsequant 1o Date of Poicy and pnor to the iecording of the
deod of otha nsfument of Tansier in the Public Reonids that
vests Title as shown i Sthethile A,

Ihe Guimpany wall alsa pay the costs, altaneys’ lees, add expenses

narad n defense of any matter inswed agamst by this pohkcy, but
unly 1o the extent prowded in the Condiions.

First American Title Insurance Company

B f AU
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Frasn Nb. (140206 /
ALTA Owiner's Policy (6 17 .06)

EXCLUSIONS FROM COVERAGE
The following mattars are expressly cxduded from the coverage of this policy, and
e Company will nel pay loss or damage, costs, atloineys’ fees, or exponses Lhat
anse Iy eason of
b {(a)} Any law, ordinance, porml, or governmental reguiation (induding those
tedating 10 budehng sl 2ooawp) estisding, tegulateng, profutiling, o
1datig to
1) O acoupandy, use, o cnpoyinel of the tand,
{0} the aharacier, dunensions, O localion of any snpsovenient geciod o
tie b and,
() thie subxchvison of lantt, of
{iv) ouvaomneal protection,

o tie effect of any violation of these laws, ordinances, or governmontal

regulaions This Exdusion 1(a) ducs not modify or it the coverage provded

tnticler Coverend Risk 5

(b} Any governimeval pohce power This Dxdusion L(B) does pot madify or
Ermut the coves acge providesd untke Covered Risk 6

2 lghts ol etmuent dumam This Exchesion does not modfy or kit the
coveratp: [roveled yrdey Covereel fisk 7 o §
3 Delels, s, encendxances, adve s¢ dagns, of ol malters

(1) deatel, sillord, assiened, of axpevd 10 by the Insuied Qasnanl,

{h) not Known 1o De Company. nol seconded in Sie Pubkc Reconds al Date of
Polry, bl Known o (e Insurad Gmmant and not cesdaseed in wiiliyg 1o
the Company by the sueed Camand jrior (o e date the Insured
Clasmant became an Insured under this policy;

{€) resulbng n no loss of damage to the Insured dasnant,

{c1) attadung or reated sthsequent to Date of Policy (however, this does not
mahly o mant the coverage pravicked under Covesed Risks 9 anal 103, o

{2} resuling i loss o damage hal wonld not have been sistamel if the
st Cramnant hac paxl vatue for the Tk

4 Any dan, by reason of B oparaton of ledaal banknpley, stale msobvency,

o sundar cxediton s eghils laws, thal the tonsachion vestig e e as shown

w Sulifisbe A, s

(@) o fraudulent « yimce or fi transfer, of
) 2 prefuscnnal ransfer for any 1eason nol stated in Covaed lusk 9 of (hus
policy

5 Any hen oon the Ttie for real cstate taxes or assessments wnposed by
govenmental authority and geated or attaching herween Date of Policy and
the date cf recording of the deed or pther instrument of transker in the Meblic
Reqords that vests Tolle as shown n Schehde A

CONDITIONS
1. DEFINITION OF TERMS
The fodawan) terns wha wsod o This policy fiean
{a) “Amount of Inswrance” The amount saled i Sdxkale A, as may be
macassl o doccasad by chdosement to s pobey, inovased by
Secton B{b), or dearcased by Scchons LD and 11 of these Condbons
{L) "Date of Pobcy™ The date designated as "Date &F Policy”™ in Schedule A,
{c) “Enhty” A forporation, parmership, trust, bouted liabibity company, o
othor sumebar legal enlbity
(1) "Insred” The nsured pamed in Schedule A
(i) The lerm “nsurel aso inctdes
(A successis Lo e Tle of he Insuret by opeaanon of law as
chstimpishax ] froan pruachase, miduding hors, densoes, SINavwis,
iy sonal representatves, of next of ki,

7 [ Poliy Pood 7)
Policy Numbes: 830124

(w) Whth iegad 1o (&), (B), (), and (D) 1csavang, howev, all uglis
and delenses as to any successor hal the Company would have had
agamst any predecessor Insured

(e} “Insirerl Gaenant™ An Insurexd daiing boss or dankage
{1} “Knowledge™ or "Known™ Acual knowledge, not canstuctve knewledge
or nolke 1hat may be spoled to an Inated by easn of he Pohbc

Revosds or any othe revonids that enparl constiuciive nolice ol mallas

alfectm] tw: Tibe

{0} “Land™ The land desmibed in Schedule A, avd allixed snpwovenents thal
by law constilule teal propeity The lam "Land™ does noel mdade any
propesty tuyond the anes of 1he arca chsonibrel i Schedule A, i any
nght, tile, mieres!, ostale, of casement m abuting shoels, 1oads,
avenues, alleys, lanes, ways, or watarways, but this dovs not modity or
It the oxtent that a nght of access to and from the Land 15 msutard by
this pokcy

"Mortgage™ Mottgage, deed of Bust, tust deed, o other secunty
nstiument, indudeg ooe ewdenced by dechone means ahonzed by
law

() "Pubic Recoros” Recands established undor stale staliles at Dale of

Pohicy Tor 1he purpese of wnpar bndg coistisicive nohce of malttas relatug

W 1cal pHopetty o puichascers for value and withoul Knowledge vl

respect W Covaed Risk S{d), Public Reconds” diafl atso mchmile

enveohinantal protection hens Ak i the reconls of the dak of the

Umiled Slates Disincl Cowt for the dhsinet whese the Land s kcited

{) "“tie™ The cstate or micrest desanbed tn Schadule A
{k) "Unmarkembie Tite™ Title affected by an aflegod or apparent matter that
wiuld pamit a prospective purchaser o lassee of the Title or lender on

the Title lo be release) hom e obligabon 1o purdhase, lease, of lend 4l

there Is a montraclual condtion requinng the dedvery of masketable Uik

(1]

—

2, CONTINUATION OF INSURANCE

The coverage of fus policy shall contnue m force as of Date of Palicy m lavos
of an Insured, Lol only so ko as the Insieesd 1clams an estate of mibosest m G
Laml, or holds an obhigation seanad by a purchase moocy Morlgage g by a
purchasey fiom the Insuredd, o only s long as e Insurcit shall have halnkty by
reason of warranies In any lransfer or convcyance of the Tide Thus polcy sholl not
continue in force in favor af any purchaser from the Insurcd of aithes {b) an estale
or interest in the Land, or {ii) an obllgation seamed by a purchase money Marlgage
grven to the Insured.

3. MNOTICE OF CLAIM TO BE GIVENBY INSURED CLAIMANT

The Insrcd shall nobly the Company promply in wiimng () m case of any
hbgation as scl forth i Sechon 5{a) of these Condklions, (n) i case Knowledge
shafl come (o an Insured heramder of Ay daon of bHe or midest that 15 v se
to Uie Tille, as ingwed, and (hat mght cause foss of damage for wheh The
Comgany may ba kable by witue of this policy, or (m) il the Tide, as msipad, 15
rgyected as Unmarketable Tite. If the Company 15 prejuciced by the failime of the
Insured Civmant to provide prompt notice, the Company's kabality to the Insurcd
Clamant under the policy shall be reduced 1o the extent of the prejudice

4. PROOF OF LOSS

In the evenl the Company is unable to delerme e amount ef koss o
ilnage, the Company may, at ils opon, 1equre as a condiion of payment thal
the: Insimed Clwmant furnish A signed proof of loss The prool of loss must dusaode
the defect, oy, enasnbsance, or olher maites insured agansi by Bus poley that
Lt the bass of loss or damage and shall state, to the extent posside, Wie

(i) swmressors ta an Josared by
chshilmton, or rewgarmzation,
(L) sgessrs 1 an fnsunl by ils convarsion @0 anoituy land al

Enbty,

(D) ¢ antee of an Jnswed wmda 3 decd ddvaed wihoul
paymanl of actual valuable conaderaton conveynyg the Tite

{1} o he slock, shares, membesstups, or olher equily inlerests

of he granted e whiolly-owned by tie named Inamel,

{2) o the rantee wholly pwns the pamed Insired,

{3) o the qpanten 15 wholly oweed by an alfikated Enbity of the
name] Insuredd, provickul e atfibated Codty andl the
named lisared are Ikl wholly owiod by e saaw peison
o Eality, oF
i the: grantee s d trastes of bahelicary of a teast aeated
by & writien instrumant established by the Insured named
i Sdredube A for estale planout; puiposes

meo e, o ,

(4

=

bass of calastavng the amount of the loss or daniage

5. DEFENSE AND PROSECUTION OF ACTIONS

{a) Upon wiilten request by the Insuted, amd subject 10 the oplions contaned
in Section 7 of these Conditions, the Company, at its own cast and wilhout
umeasonable deday, shall pgvele for e defense of an lsmel o
litigaton In whids any third paty asserts a cdam covered by Hus policy
afverse 1o the nsirel This obligaticn is luiled (o only thase stalest
carsss of achen aleging malless msuiead aganst by s pokcy  The
Company shall have Ihe iighl 10 suled counsed of 15 duoce {subped te lhe
nght of the Inancd o obyect T reasciable use) (o repesent ln:
Insed as 1o these stated causas of acion 11 shall nat he habhe e gnd
will not pay ke fees of any otha counsd  The Company will Dot pay ay
fees, costs, of cxponses incured by the Insured w the defense of those
causes of aubon that alleye matlar s rot nsw ed agamst by il pobicy

(b} The Canpany shall have the right, in adibtion to the opons contamed n

Fst Anrtararan Title s ance Compiany
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6.

7.

Cwnar's Pobey (‘rl? 0G)

Secuon 7 of these Condetions, at its own cost, o institute and prosecule
any acon of proceedng of to do any ol act that m its opivon may be
necessary of desaable to establish the Tille, as insured, or o prevent or
rabice loss o damage 1o fhe Inswred The Company may fake any
appropriale action undes the tams of ties pokcy, whethes or not it shall
bwt hable to the Insred The axaase of these nghls shall nol be an
admsaon of kabiity o waever of any provaon of Uns pokcy  If e
Company cxefoms s nghts undes s subsechion, ot must do 50
dihgently

Wheneves the Company Igs an acbon or assels a defnse as reqned
or preamticed by Hus poficy, the Company may purste the higation to a
final determmnanon by a court of competant junsdchon, and it expressly
teseves The nght, m s sok disachon, Lo appeal any adverse Judygiment
oF order

{c

=

QUTY OF INSURED CLAJMANT TO COOPERATE

(a) In all cas:s whese tus policy permils or 1espwres ke Company lo
prosexute or provale for the defense of any acbon ar prococding and any
appeals, lhe Insned shal s:are lo the Company the nght lo so
prosele of provide defgise m e acion of rocceding, mdudmg the
rghl 1o use, at s opbon, the name of the Insired for this pupose
Whenever requested by the Company, the Insial, al the Company's
expense, shall gve the Company all reasonable ad (1) in seouning
cvidence, chlanmmg walnesses, prosecuting o defending the ackon of
proceaiing, of effecting setiement, and (i) In any other lawhl act that in
the opnion of the Company may be of desrable o establsh
the Titlke or any other matter as inswed 11 the Company is rejucbced by
he [aduwre of the Insured to Rumish the requwed cnoperation, the
Company’s obhgations 10 the Inswed undes the policy shall tnenale,
ndirhiug any kabvbly of cbkgabon lo defend, prosecute, or continue any
kbgation, wilh regad fo the malty o mallas 1oqaing  such
coopgaton

The Conpany may reassiably requiee e Insired amant to submul o
examenaton witks oath by any mihonzed rept ¢ of the Company

a

=

&

; Poliey
Iw:cv N\mm

e
H3012

attosncys’ fees, and expenses manald by the Insurcd Gamant that were
authunzed by tie Company up to the taine of payment and tiat the
Company is obligaiesd lo pay
Upon the exezose by the Company ol athe of e ophons provided for n
subsections (b)) o (i), the Company's abligabons 1 e Ingired wniker this
powy o the daunesd foss on damage, other than the payments requeed o be
made, shall fermmate, mdikbng any hatubly o obixgaton 1o defend, rosecute,
OF coniiue any bik@ion

DETERMINATION AND EXTEMT OF LIABILITY
Tins pohcy 15 A contiact of mdemmity agamst actual menctvy loss of dumage

sustancd or manmed by the Insured Qaimant who has suffered loss or thmiage by
1cason of matters mswed agomst by this pokey

9

{a) The extent of bty of the Company lor loss or damage under this polcy
shall nol exceed the lesser of
(1) the Amount of iInssance, or
(i) the diference bebvern the value of the Tilke as nswed and e valug
of the Titke sutject 1o Ihe nsk msmed aganst by Uis pohcy
{Ir) If the Company pussties ils nghls andes Secon S of thes: Conkbons and
15 unsicassiul n establishing the Tike, as msinedl,
(1) he amount of swance shall be maeased by 10%, and
() e Insme] Qumant shall bave the nght 10 have the loss or damage
determined cither as of the date the dam was made by the Insuied
Qasnant o as of the dateites seltied and pasd
() In addition to the extent of habihty under {a) and (b), the Company wil
also pay those costs, attorneys' fecs, and oxpenses incumed in accordance
will Sections 5 and 7 of these Contklions

LIMITATION OF LIABILITY

{a) 1 the Company establishes the Title, o resnoves the atkapenl defect, ben,
o enamaance, ™o aites the kak al a nght of access to or from e
Laml, o1 aues Me dosn of Unmmketable Title, all as msoied, i 3
reasonably didgjend manne By any method, sididding Bigabion and the
congle ol any appcals, of shall have folly jralomuad s oldgalions

ad to poduce for cxammation, ingiection, and copynk), al sudh
luasonable times and places as may be designated by the authonrexd

ep of the Company, all records, In whalover modum
manlained,  induding  books,  leduers,  checks,  memoranda,
cottespondence, reports, e-mails, dsks, tapes, and videns whether

beanng a tale before or alles Date of Mobcy, that reasonably purtain to
the Joss o damage  Furlber, f requested by any  authoized
tepmosentatve of the Company, the Ingead Qamant shall granl s
porission, i wisling, for any authonzed regresentabve of The Company
0 oxamine, mspect, and copy o of these records i the custody or
conhrol ul a unm parry that reasunatdy perlain lo the loss or damage AR
mic led as confulenbal by the Insured Camant provaded
to the Company pulsunnl: 1o s Sechon shall not be disdosed to olthars
unless, in the reasonable judgnant of the Company, i IS necessary in the
admmstranen of the dam Falure of the Inswed Casmant © submit for

tion under oath, produce any 1 bly requested informabon,
or grant pemission 1o secuie reasonably necessary mrnrmamn from third
parbes as lamai n ths sl inless molulnted by law o

wath respect (o hat mattes ad shall not be alde for any loss o damage
caused o Hee Insural

In the event of any litrgabon, indudng Ntgaton by te Company or with
he Canpany's consenl, e Company shall have no Satabty for loss o
damage undl there has been a final detesminabon by a court of
compelent pnschetion, and dispostion ol all appeals, adverse o he Title,
asmawed

The Company shall ot be hable (o loss o damage (o he Insuren lor
babiisty voluntany assanal by the Insural o seltle aoy dam o ant
wathoul the pror witlen consent of e Company

{

-~

{c

—

10. REDUCTION OF INSURANCE; REDUCTION OR TERMINATION OF

LIABILITY
Al payments under ihis pakicy, except payments made for costs, attorneys’

fecs, and cxpenses, shall reduce the Amount of Insurance by the amount af the
payinent

11, LIABILITY NONCUMULATIVE

The A t of 2 shail be reducad by any amount the Company pays

1 shall any Isahdrty af te G ¥
uullu s poly s 1o that dam

OPTIONS TO PAY OR DTHERWISE SETTLE CLAIMS; TERMINATION
OF LIABILITY

In case of a damn vmky this pokcy, tie Coinpany shall have the followng
addbonal options:

(a) To Pay or Tender fayment of the Amount of Insurance.

To pay o1 tender payment of the Amonnl of Insurance under this polcy
together with any costs, atlomeys' fees, and exp Incurred by the
Insimed Qaunant that were authorized by the Company ty Lo the bme of
payment or ek of payinent and thal the Company 1s oblhigate: to pay
Upon he oxsase by the Company of Bus opbion, all bablity and
obligations of the Company 1o the Insurad under his policy, othes than to
ihike the payrwt regpered w thes subsection, shall lermmate, mduckng
any babably or obhigabon fo delend, prosceate, or continge any libgation
To Pay v Othawse Seile Wil Pasiies Ol Than the Insuted or Wilh
the Insurcd Clumant

(1) Yo pay or othorwise satile with other parees for or i the name of an
Insred Qasnant any dam msuredd aganst uncler Ihis poliey In
adiibion, e Company will pay any cosls, attoineys’ lees, and
expenses amanred by the Insured Clannant hal wase authaonal by
the Company up 10 e ok of payment and that the Company is
oldigatcd to pay, o

1o pay or othewse selllc wih the Inanal Gaananl thie lss o
damage povded fol wikky Hes pohcy, togetha will any asts,

(1

-

i

undua any policy instirmg @ Mot lgacge 1o whinds excoptnn o5 laken o SOwdube B o
to whnddi the Insired has agreed, assomed, of lakon saubject, o wivdy s exeouted
by an Jnsured aflar Date of Pobey ancl wiech s a tharge o e on the Tite, and
the amounl so pawd shiall be dounad o payimant 1o e Jasured unda s pulcy

12. PAYMENT OF LOSS

Whon labdity and the uxtan of loss of damage have been definitely fixed

accotlance with thes: Condiions, the payment shall e matke witlin 30 days

13, RIGHTS OF RECOVERY UPON PAYMENT OR SETTLEMENT

{a) Whenever the Tonipany shall have seltied amnd pand @ tlann under this
palicy, 1t shall he sutnogated snd cobtid (o the nghts of the Insnel
Qaumanl m the Tile and all olher nghts and remehes o oesped to fe
chausn Dt Uee Insared Clautiant has aganist any peson o ropaly, (o he
extent of Me amoenl of any loss, costs, allomeys' fees, didd exponsss
ol by thie Compansy 1 iequestal by Ui Company, The Insuad (aamant
shall exeoute docmaents to ovidence ihe ranstar (0 the Company of these
ghts and ranedies  The Insuiad Gadnant shall permat the Company to
S, compronuse, ar selfle n e nanke of the Tnstted Qanmant and W
nse e name of e Insra] Gamant m any Fansachon or hujaton
wivolviie) Buse sehils and remedies
11 a paytned on accoudd of 4 dany does not hilly coves 1he loss of e
Insiged Clasnant, e Campany shiall deha e cxerase of 1s wghl jo
tevoves pentd affer (he Insseecrl CQarnant dall bave recoveradils loss

Fust Amesican 1ele Insance Company
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(b) The Company’s nght of subvogation mefwies the nghts of the insired to
wdewbes,  guaanbies, olber  polues  of msmame, o bonds,
nobwittistanding any terms or condibons contamed 1o hose mstrumants
thiat adibess subx ngabion nghts

14. ARBITRATION

Either the Company or the Insored may demaned hat the dan or conliover sy
sthall e stimmitied to asbiiaton gansiint to the Tke Bswance Atlstration Rites of
e Amerean Lamd Title Assogation (TRules™) Uxoept as provided m e Rules,
e shad ke no jomdker or consalbation wilh douns of conlroversus of ot
posons Alitrabie matha s inay indude, bul are not histald to, sy controvarsy o
dam behveen the Company andd the Inawel ansing out of or rgdatng o this
polcy, any service In conneclion with 15 Bstance of Bie breadh of o pulicy
provision, oF 1o any other controversy of dasm arising out of Lhe ansachon grang
nse to tes pohicy. Al aibirable mattars when the Amounl of Insurance s
$2,000,000 o less shall be arlxtrales at the ophon of alhes (he Coingany of Mg
Inmred Al abibabde matless when fhe Amount of Insmance is in excess of
$2,000,000 shall be artairalex] onty when apesd te by both (he Comnpany and the
Inswent Attaraton pursiant 1o this polcy and undes the Rules shall be badng
upan the pabes Judgment upon the awid rendaod by e Attelralo(s) may be
entered m any coust of compelent pirsdiction

15, LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT

{a) Tlus polcy tog with aff end , I any, attached 1o 1k by the
Company is the @itire policy and contract between e Insured and the
Compaxy In mterprelng any provision of this policy, this palicy shall be
consirued as a whole

{b) Any daon of loss o danage thal arlses out of the status of the Title o by
any achon asses ing <rcks daan shall be restincied 1o s pohcy

{c) Any amendment ol of endi senent to dis poly must be a witmg and
authenlicated by an antnizcd puason, of expressly mconpoaled by
Schedhle A of tins policy

{d) Each endorscment lo tis policy issued al any ime 15 macks a part of this
pobcy and s subjecl o all of i1s lums and proisions  Except as lhe
endolsement expressy states, i does not (i) modly any of the terms and
provaoas af the palicy, (1) modly any poor dulorsament, (o) exlen) Hie
Date of Policy, or (v} merease the Amonnl of Inswance

16. SEVERABILITY

I the event any provison of 1les pohicy, i whole or i part, 1s hedi nvald or
unasdorceable omks applcalide taw, e pohey shall be deened nol to indirde hat
ool 4 sech part hadd to be mvabd, but 8l othey provisons shiall rean i Al
Torce andd cffect

17. CHOICE OF LAW; FORUM

{a) Choice of Law™ The Insured acknowledges the Company has underwnitien
the nsks covered by this policy and determined the prenwinn charged
Ihetelore m reflance upon (he law affecting mlerests in real property and
apphicable 10 the nlegeetation, rights, 1emedies, of enforcement of
pehaes of bile msuranen of e punsckchion where the Land s lecated
Therefore, e cowt of an arlnlralor shall aply the taw of the Justthon
where the Lantt 1s located lo dutanine the vahidity of dains against Hig
Title: that me acvesse 1o the Inswed and to miorprel amd enforce die
ters of Hus pokcy  In nedher cose shall te court of atbviator apply ks
confiicts of law prinaples to delgmne the applicable law

{b) Choice of Foum Any hogabon o oty procceding brought by e
Insured agamnsl the Company must be fled only in a stale or federal court
within the Unitedd States of Amaica or its temitones having appropriate
Jwisckction

18. NOTICES, WHERE SENT

Any notice of Jdam and any other police or stalement m waling reruwed fo be
vty 10 the Corapany utick this prolicy must be given Lo the Company at 1 Frst
Anwticat Way, Sanla Ana, CA 92707, Attn Clauns Department

POLICY OF TITLE INSURANCE

Tust Amanican lide Inssance Compdany
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ALTA Qwna's Policy (I(:—l? O0) I"dlr.y Mmbor: B30178

SCHEDULE A

First American Title Insurance Company

Name and Address of the issuing Titte Insurance Company:
First American Title Insurance Company

2755 Campus Dr, Suite 125

San Mateo, CA 94403

File No.: NCS-830128-5M Policy No.; 830128
Address Reference. 681 Florida Street, San Francisco, CA 94110

Amount of Insurance: $22,250,000.00

Date of Policy: at

1. Name of insured:

City and County of San Francisco, a municipal corporation

r 8 The estate or interest in the Land that is insured by this policy Is:
A Fee
3 Title is vested in:

City and County of San Francisce, a municipal corporation
9, The Land referred to in this policy Is described as follows:

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 LINE OF BRYANT STREET (80.00 FEE WIDE),
DISTANT THEREON 230.00 FEET SOUTHERLY FROM THE SCUTHERLY LINE OF 18TH 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 BLOCK 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 reflects 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 te provide any affirmative coverage shown therein.

Tirst Ameracan Dile [nsurance Company
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There are requirements which must be met before a final policy can be issued in the same
form as this pro-forma policy. A commitment to insure setting forth these requirements

should be obtained from the Company.

Fiest Asmenican Tille [isanance Ciangiatry
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ALTA Gwnas's Pntq ( 1 17-06) Policy Numiber: H30174

SCHEDULE B

File No.. NCS-830128-SM Policy No.: 830128

XCEPTION M 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 of;

10,

1L

12,

General and special taxes and assessments for the fiscal year 2017-2018, a lien not yet due or
payable,

This item has been intentionally deleted.

The lien of special tax assessed pursuant to Chapter 2.5 commencing with Section 53311 of the
California Government Code for Community Facilities District No. 90-1, as disclosed by Notice of
Special Tax Lien recorded July 05, 1990 as Instrument No. E573343 in Reel F160, Image 1044 of
Official Records .

Document(s) declaring modifications thereof recorded July 11, 1990 as Instrument No, E579471,
in Reel F165, Image 1 of Official Records.

This item has been intentionally deleted.

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

The terms and provisions contained in the decument entitled "Parapet Agreement”
recorded December 03, 1992 as Instrument No. F252154 in Reel £766, Image 0647 of Officlal
Records.

The terms and provisions contained in the document entitied “Declaration of Use Limitation’
recorded January 10, 2002 as Instrument No. 2002-HD86830-00 in Reel 1051, Image 0339 of
Official Records

This item has been intentionally deleted.

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

Water rights, claims or title to walter, whether or not shown by the public records.
This item has been intentionally deleted.

The following matters disclosed by an ALTA,(NSPS survey made by on
, designated Job No. __

Fust Amaican Tnle Inarance Campany
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ALTA Ownar's Policy (6 17 00) Polcy Nomber: 330128

13. The terms and provisions contained in the document entitled “Declaration of No-Build Easement”
recorded _ 2017 as Instrument No. ________ of Official Records.

14. The terms and provisions cont@ined in the document entitled "Restrictive Covenant”, executed by
and between Bryant Street Holdings LLC, a Delaware timited fiability company and City and
County of San Francisco, a municipal corporation, recorded ... as Insttument No.

of Official Records,

T st Amenican Tale Insttrance Company
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ALTA Ownar's Pokcy {617 06) Policy Numbor: H30128

ENDORSEMENT
Attached to Policy No, 830128
Issued by
First American Title Insurance Company

The policy is amended by deleting paragraph 6 of Schedule 8.
This endorsement is issued as part of the policy. Except as it expressly states, it does nat (1) modify any
of the terms and provisions of the policy, {ii) modify any prior endorsements, {iil) extend the Date of
Policy, or (iv) increase the Amount of Insurance. To the extent a pravision of the policy or a previous
endorsement Is inconsistent with an express provision of this endorsement, this endorsement conbrols

Otherwise, this endorsement s subject to all of the terms and provisions of the policy and of any prior
endorsements.

CLTA Form 110.1-06 (03-09-07)
ALTA - Owner o Loxlar

First Ametican Tide Inanance Company
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ALTA (hanar's Probicy (6-17 1) Pobey Mamb==: HI0128

T amE,,
-

m First American Title

Privacy Infotim stion
‘We Are Commitied to Sateguarding Castomer Information

In otder 10 Dty Sopve your S5 oowe ancd n the elire, we ey o ptan 20 o s wilh e infomaion. We diskestiml tat you may he coimvcined Maoul whal we sl oo wih sich
nlormabon © parkiudarly my prisonal of Beanaal informasme We agron 1hat o have 2 ioht bo know how we will Uil the persal iforinalion you rovdn e os Therefoee. logethor wite ot
ubadaes we have adopicd 1 I'tivacy Pobty 1o govern the use and handdng of your posonsl oilomebon.

Appllcatility

Thes Pravacy Polbty Qovtins o st of Ok nbmiaton Mat you [rovds 10 05 L1 00es hol govern 1o manner st which we my o elamation we have obtandd ram wy SINGS Souree, 9K as
miomagon oblaned Rom a pubdd 10tord or from another person of enldy, Fust Amoican hay sbio adopted broader gueitings that govorn out use of parsonal micrmation Iogaidicss of ils souice
Fosh Aoy o calls Ihess ouimichens; ity Pt Tndotination Values

Types of Intormaiion
Deptinthing upon whah of our Svices you Meuldang, the types of ndirpubbe g S snbotination Tl we thay colled mcude:

- Indctmation we st ove hom yon on apgkcalions, ks and m olfer comsmmeainalins 10 ns, wiclled o wibng, o petsan, by eioshone of any oBie mosns;

L4 Tnfotmanon AbouT yoil T1aasACRons with us ol sMlatod companies, of othies; and

- INfrdloe we P civie IO & CONSUMTel Tepurling sy
Use of Information
We rpquest mfosmaton from you ke ous own gitimade 0 peus pusporas sl pot lor the lxnedl of any nonallibated party. Thoreline, we wil not iciosse you infosmaton 10 nonafhiviesd pa:tes
exoepl: (1) a5 necossany for ws o povidke the proiid of sEpvice you have reipoked of us of () 45 permilied by law. We may, however, store such Information indefmiely, inthiding e perod
attes wheth aty twslomer fedabionshp bas cessad. Sudh mitotmation mey be usud (of avy ntemd pepose, sud o guably contid elorts o cutlone analyas We mdy &lso Hovide ol of the hpes of
nooputlc prrsondl nkematen ksied Above to ose of e of oo athladed comnddnrs, Sl bl companes axiude naed sorvie [roveders, 210 25 boe mroers, (eopiply Al casnally
navas mid tust amd adviaAy s, of mvedverl w fell eatale Tevies, Sih a5 i arsal eompnics, heing walrahly Lonyuiess dind ET1ow comp e ForBwdimae,
we may ahuo rovde ol Uie miormaSon we ok, as dewnbod bove, o conpdnies Whal perloim mmarhelbny senvices on o belisll, on boiad of ol aifibsted rompanics of o other dndnial
MSAULoNS Wik wihom we of ol dfiated compatines have foail ind kedifd) HQr aeIncnts.

Former Customess
Cvet of you a1 0 Wonger vl LUSINer, it Pisvdcy Poaty tall Lontmue 1o apply 10 yow,

Confidentiality and Secuiily

We il uSe st besd #1085 10 frstirs that 5o Lnduthafll ool P Des haver #0403 10 Aily of youl inTolthabon. We IeAicl &S 10 nonfubic (Hrsonal mformation JHout you to thase inchviduals and
utibes who ikoed 10 know that siloimaton ko provitke railicls of sirvices 1o you. We will use oot best ellorts 10 ten and oversee our employees and sgoits lo mure hal you oformaton wil be
hande repontatdy @ in ACOHMIE Wil D ety Pobcy it Fes AMenican s Fag Infiiiaton Vakies We oerrdy mantan physcal, oloclionic, and pred niiaral siboipanss that comiy wilh
Ievicral pequibatesis to (eard your soyadhe jerama sidamabo

Intormation Oblainest Through Our Web Site

Firsd Amncaian Faiaidinl Congrd At 15 Sotaihen b daiwad 'y edanss o e Inbednet. W bedove 1t 5 itgporLaad yo kidwe how wea tresd (e informaten aboul you we rcewve on he inketiel.

In genesal, you can vist First Ametwcan of i1S Aates’ Web 9l on the Workd Wide Web without Idhng us who you Me of revealing any infoimation shonl yoursell. Gt Web sofvass foliect the
daman names, pol Mg & mal adbeses, of wutors Ty mfumation s sy egaied 10 inessre e nunber of vERS aveape tme spmi on the site, pages viewed and sk informatikn, Test
Amctica (1505 s sl iabon 1 meoediie e wa ol it Sie il 1o devele) kitas lo siprove G ot of ot Ste

Thoe ac limcs, vsry i, whes we meay oced smlormiation mny you, siste 45 yor sane ad ansl aidess Who nformabon s nesstel], we will nse o best eflonts to et yon ke o the Gme of
collection how we will wse the parsonal informiation. Lially, the pesonal inlormanon we enfbect is used ondy by US 10 Pepond 10 YOl iUEY. MOCESS a0 order OF Afow you t0 MOess Speriic
Actouni/profie mjormation, 11 you thoos: 10 Yiare any personal informadlon willl us we will only use i m sctordance with the poliies oullmed above

Business Refationships
Furst Ametican Fom o Corporabo’s sile s its AMBIES s may conkain keks to otk Wid siies Whie we 0y (o Ink only o Stes Mat share our legh sndads and respect fon prvacy, we ae
not reponslie for the contont of the prvacy [HA2 B e omploved Oy olivg sies

Cookies
Sore of Nitst Ameviian's Weh dies may make use of “cookse” L Imokugy {0 measuie sie adoity and 1o arstomite infotmation to yoo! posonal lasied A tookie 18 ah demmi of data Ibal o Web ste
can |mnd to your browses, which ey o store the Lookse o yims banldrve
BUsiAmAmn utes stotal tnokees The goal of Tk tesheokogy 15 10 bellet Svn yor when vding ad 4io, Sove yoi Bne when po aie hoo asd (o piovids you wih & moin mesanghed il
modjcive Web sie expenience,

Fair Infosmastion Values

Falrness We condder consumes expoclabions ol e prvacy in 81 our Deynemqes, We only offer products and sorviens, That sacsure § brvoralic balanee hetworn conaimey henelis spd conumwy
feivacy.

Pubilic Record We Dobeer Tl o i poliic second mieales Spuiant vdlue lor soely, mibances tonamues e and oeates conarnes spporlunity. We advoly spporl & opin b o
el omph e 45 aipel LEs e At D TR 10 ol §x (e iy,

UieWn belive wa doukl befiave tesponsbly whon we nse miotmation sbont 3 tonSumer in ouf budnest We will ohry the liws gov ninng the ¢olecion, use and dissesnination of data

Acoiracy We will lake reasotiabde S1grs 10 il AN2H e AUTAY OF Ube 1144 we Colext, LA and dhoanwnate Wher e posssble, vee wil 1ahe 1pandbin SIFDS 10 CONALT iNaCEUtAke iloaneaton,
Whon, @ willh the b 150004 ven cami! cone | macctale mimmabon, we wil Lake Al icasonatdn sps 1o avast (msanies o skmiiyog fe souie of Sie ot micous date S0 that Bie condime
A0 e et psiial CiMe ions

Educstion We emboval 10 adicaie e sres of it products and anaces, our amployees and otherS it our Bidisey About the anporianee of Conmima prvacy. We will nsuct s employess on
o B antor matan values and on the respaoratle ikottion 91l use of dats, We wil 100 age Others ih 0w midustry (0 collect and use niormalion o & 1eairsibie namie,

Securily Wa will mantas approguaie fackhes and oesions o peedin) spanst o aBaed oS 1o and cenphion of the dals we awsivtan), L

Fortn 50-PIIVACY (5 Lf 10} Pagje L oof ¢ 'rvacy Information (2000 2010 Fust Amenican Frianal Corporanon)

Frst Amedican Ditle Insiteance Company
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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 001, 002 and 021 Space Above This line for Recorder’s Use

DECLARATION OF NO-BUILD EASEMENT

THIS DECLARATION is made as of , 2017 by
,a (“Declarant™).
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 “Benefitted
Property”, and together with the Burdened Property. the “Propertics™).

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

L 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 terminatton of the restrictions imposed herein.

DECLARATION OF NO-BUILD EASEMENT



NOW, THEREFORE. 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:

1. 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 (1) 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 enlorce the provisions hereof (including, but not limited 1o,
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:

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

By:
Nick Podell, President

DECLARATION OF NQ-BUILD EASEMENT
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APPROVED
Director of the Department of Building Inspection

By

APPROVED AS TO FORM
Dennis J. Herrera, City Attorney

By

Deputy City Attorney

DECLARATION OF NO-BUILD EASEMENT



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)

DECLARATION OF NO-BUILD EASEMENT
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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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EXHIBIT A

LEGAL DESCRIPTION OF THE BURDENED PROPERTY

[REPLACE WITH DESCRIPTION REFERENCING PARCEL A 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 THE POINT OF INTERSECTION OF THE SOUTHERLY LINE OF 18™
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF FLORIDA STREET
(B0.00 FEET WIDE); THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 18™
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 SATID 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)

DECLARATION OF NO-BUILD EASEMENT
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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 FROM THE SCUTHERLY LINE OF
18™ 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 (B0O.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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1-16-17

LEGAL DESCRIPTION
“NO-BUILD EASEMENT”

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 RANGLE WESTERLY 200.00 FEET TO THE EASTERLY LINE OF
FLORIDA STREET (80.00 FEET WIDE); TEENCE AT A RIGHT ANGLE
NORTHERLY, ALONG SAID EASTERLY LINE OF FLORIDA STREET, 20.00
FEET; THENCE AT A RIGHT ANGLE EASTERLY 200.00 FEET TO THE POINT
OF BEGINNING.

BEING A PORTICN OF POTRERO NUEVO BLOCK NUMBER 29.

ALSO BEING A PORTION OF ASSESSOR'S BLOCK 4022,
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EXHIBIT D
DRAWINGS 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 Inclusionary 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 Purchasc and Sale For Real Estate dated -
2017 (the “Sale Agreement™), by and between Bryant Street Holdings. LLC, predecessor-in-
interest to Seller, and City and pursuant to the Sale Agreement, Seller conveyed to City the real

G-1



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 {o
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 fee 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:

G-
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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 , 2017 (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 21, 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 | 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 1, 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 terms
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.

H. 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:

1. Remediation and Demolition Funds. On or prior to the Closing Date. Developer
shall deposit with Escrow Agent: (a) Nine Hundred Fifty Five Thousand, Two Hundred Sixty
Seven Dollars ($955.267) (the “Remediation Funds™) to be applied towards the costs of
remediating hazardous materials contamination at the Property (“Remediation Activities™). plus

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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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 increase the amount of the
Remediation Funds or the Demolition Funds if they are insufficient to cover the actual costs of
the Remediation Activities or the Demolition Activities.

5. Term of Agreement. The obligations 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 have not previously accrued shall terminate. Notwithstanding to the contrary in this
Agreement or the Purchase Agreement, on the date that is the earlier of (a) the fifth (5"‘)
anniversary of the Effective Date or (b) issuance by the San Francisco Department of Public
Health of a written acknowledgment that the installation 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.

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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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 {or 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 (¢)
above. Unless changed in accordance with the preceding sentence, the addresses for notices
given pursuant to this Agreement shall be as [ollows:

If to City: 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

with a copy lo: Office 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

and to: Mayor’s Olfice of Housing and Community
Development

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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One South Van Ness Avenue, Suite 500
San Francisco. CA 94103

Attn: Director of MOHCD

Re: 2070 Bryant

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

with a copy to: Bryant Midblock Holdings LL.C
c/o Junius Real Estate Partners
320 Park Avenue, 14" Floor
New York, New York 10022
Attn: John R. Fraser

If to Escrow Agent: 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 this
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 ol the Seller’s
obligations under this Agreement arising or accruing from and afier such assignment. and upon
such assignment. the assigning Developer shall be released from any liability arising or accruing

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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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.

(H 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.

() 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) Counterparts. 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.

() 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 12F.1, 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.

(N Non Discrimination In City And County 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, domeslic partner status,
marital status. disability, height, weight or Acquired Immune Deficiency Syndrome or HIV
status (AIDS/HIV 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 C8.105 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 3.710(a)-1 — 3.730-1, prohibit the public officials who
approved this Agreement from receiving 1) 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 recipients” of the Agreement. Public benefit recipients of the Agreement are: 1)
the individual, corporation, firm, partnership, association, or other person or entity that is a party
to the Agreement; 2) an individual or entity that has a direct 10% equity, or direct 10%
participation, or direct 10% 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 o provide the information described in this paragraph.
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(2] General Provisions. (1) 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

By:

Nick Podell, President

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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CITY:

City and County of San Francisco.
a municipal corporation

By:

John Updike, Director of Property

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Michelle Sexton
Deputy City Attorney

Remediation and Demolition Funds and Escrow Agreement 2070 Bryant
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TITLE COMPANY

FIRST AMERICAN TITLE COMPANY
Date:
By:
Its:
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Exhibit A

Lot Line Adjustment Drawing

8-929%
12-22-1§

NEW PARCEL DESCRIPTIONS

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

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

BEGINNING AT TEE POINT OF INTERSECTION OF THE SOUTHERLY LINE OF 18™
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF FLORIDA STREET
{80.00 PEBT WIDE): THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 18™
STREET 200.00 PEET 10 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 STREBT, 230.00 FEET TO
THE POINT OF BEGINNING.

BEING A PORTION OF POTRERC NUEVO BLOCK NUMBER 29.

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

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 (B0.00 FEET
WIDE), DISTANT THEREON 230.00 FEET SOUTHERLY FROM THE SOUTHERLY LINE
OP 18° BTRERT (66.00 FEET WIDE); THENCE SOUTHERLY ALONG SAID LINE OF
BRYANT S5TREET 55.00 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,
55,00 FEET; THENCE AT A RIGHT ANGLE EASTERLY 200.00 FEET TO TEE POINT
OF BEGINNING.

BEING A PORTION OF POTRERO NUEVO BLOCK NUMBER 29.
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19TH STREET SKETCH TO ACCOMPANY LEGAL DESCRIPTIONS

(66' WIDE)
LOT LINE ADJUSTMENT

BEING A LOT LINE ADJUSTMENT OF THAT REAL PROPERTY DESCRIBED IN
THAT CERTAIN GRANT DEED RECORDED SEPTEMBER 3, 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 PORTION OF POTRERO NUEVO BLOCK NO. 29
CiTY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFCRNIA
lBY JP_ CHKD. BR DATE 12-22-16 SCALE _1"=60" SHEET | OF 1 JOB NO. 5-9299 I

MARTIN M. RON ASSOCIATES, INC. G AnesCo, 84107

LAND SURVEYORS (#15) 543-4500
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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:

1. 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 | further declare that I have authority
to sign this document on behalf of Transferor.

Dated: , 20




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

By:
Nick Podell, President




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 mumclpal 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.

G 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 furnish 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
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criminal penalties imposed by law. Accordingly, Seller hereby certifies to Title Company, under
penalties of perjury, that Seller’s correct taxpayer identification number is

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

SELLER:

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

and:

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

CITY: 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

TITLE COMPANY: 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 WHEREOF, the parties have entered into this Agreement as of the date and year
first above written.

SELLER: -

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

By:
Nick Podell, President

CITY: CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation
By:

" John Updike
Director of Property

Date:

Title Company: FIRST AMERICAN TITLE COMPANY

Date:

By:

Its:

K-3



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

State of California )

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

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

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

WITNESS my hand and official seal.

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

State of California )

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

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

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

WITNESS my hand and official seal.

Signature (Seal)
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SCHEDULE 1

Seller’s Documents

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

Cost Estimate for Site Work, letter prepared by Build Group, dated 4/20/16.

Preliminary Title Report for 2070 Bryant Street, prepared by First American Title
Company. dated 12/1/16.

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 1& 2 Boundary Topography, revised 2/14/17 “Added Building
on 4022-022".

Geotechnical Investigation Report, 2000-2070 Bryant Street, San Francisco, CA,
prepared by Langan Treadwell & Rollo, dated March 28" 2014.

Supplemental Geotechnical Investigation Report, 2000-2070 Bryant Street, San
Francisco, CA. prepared by Langan Treadwell & Rollo, dated August 27" 2015.

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

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

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
5/9/16.

Phase_ | Environmental Site Assessment, 2044-2070 Bryant Street, San Francisco, CA,
prepared by PES Environmental, Inc. dated June 18™ 2013.

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

. Phase | Environmental Site Assessment. 2000-2030 Bryant Street / 2813-2815

18" Street / 611 Florida Street, San Francisco, CA. prepared by PES Environmental,
Inc.. dated March 14" 2014,

K-6



13.

15.

16.

17.

18.

19;

22

PES Phase 11 Limited Subsurface Investigation, 2000-2030 Bryant Street / 2813-2813
18" Street / 611 Florida Street, San Francisco, CA, prepared by PES Environmental,

Inc., dated April 10" 2014,

. Environmental Site Mitigation Plan, 2044-2070 Bryant Street, San Francisco, CA,

prepared by PES Environmental, Inc., dated August 27" 2013.

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

Environmental Site Mitigation Plan Addendum, 2000-2070 Bryant Street / 2813-2815
18" Street / 611 Florida Street, San Francisco, CA, prepared by PES Environmental,

Inc., dated May 21* 2014,

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

Appraisal of A Portion of 2070 Bryant Street. San Francisco. Ca. A Residential
Development Site, prepared by Hamilton, Ricci & Associates, Inc., dated 5/25/16.

2000-2070 Bryant Street Demolition Plan & Notes, prepared by Santos and Urrutia
Structural Engineers, dated 3/7/17.

. Lot Line Adjustment Exhibits A, B & C. prepared by Martin M. Ron Associates Land

Surveyors, dated 12/21/16.

. Build Group Letter to Kate Hartley, Deputy Director — Housing, dated April 20, 2017

regarding cost estimate for remaining walls at Affordable Site.

. Site Remediation Budget for 681 Florida Street dated May 9. 2017, prepared by

Mayor’s Office of Housing and Community Development.
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