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FILE NO. 190420 RESOLUTION nO.

[Acquisition of Real Property - $11,520,000 and Related Site Demolition and Preparation -
814-820 Bryant Street and 470-6th Street; Authorizing Certificates of Participation and
Commercial Paper Notes - Not-to-Exceed $16,000,000]

Resolution authorizing the Director of the Real Estate Division to acquire real property
located at 814-820 Bryant Street and 470-6th Street, from Wen-Chiéo Wayne Lin and
Mei-Huei Grace Lin, as to an undivided 60% interest, and Tony Chih-Tung Lin and
Jenny Chun-Hsing Lin, as to an undivided 40% interest, to facilitate the replacement of
the Hall of Justice known as the Justice Facilities Improvement Program, for the
purchase price of $11,520,000; and authorizing the Controller to cause the execution
and delivery of taxable or tax-exempt Certificates of Participation evidencing and
representing an aggregate principal amount not to exceed $16,000,000 to finance the
costs of the acquisition of said real property, including demolition and related site
preparation costs; authorizing thé Controller to cause the issuance from time to time of
the City’s commercial paper notes in anticipation of the execution and delivery of said
Certificates of Participation; adopting findings that the conveyance is consistent with
the General Plan, and the eight priority policies of Planning Code, Section 101.1; and
authorizing the Controller and the Director of Property to execute such documents and

take necessary actions in furtherance of this Resolution, as defined herein.

WHEREAS, On December 15, 2015 the San Francisco Board of Supervisors gave the
Real Estate Division verbal direction to begin acquisition negotiations with the property
owners adjacent to 850 Bryant Street; and

WHEREAS, This Board of Supervisors adopted a FY2018-2027 Ten-Year Capital Plan
on April 25, 2017, showing that the City could fully fund the replacement of the Hall of Justice,

known as the Justice Facilities Improvement Program through the issuance of General Fund
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backed certificates of participation, and such project was included in the proposed
FY2020-2029 Ten-Year Capital Plan, introduced for Board of Supervisors consideration on
March 5, 2019; and

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

WHEREAS, In 2015 the City has identified five separate lots to acquire (Lot
Nos. 009, 012, 014, 043 and 045), all within Assessor’s Parcel Block No. 3759 (collectively,
the “Program Site”) to facilitate the replacement of the Hall of Justice through relocation of
certain as-yet determined elements of the existing occupancy; and ‘

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

WHEREAS; Acquisition of 814-820 Bryant Street and 470-6th Street (together each of
said properties are referred to herein as the “Property”), along with the previous acquisition of
the 6th Stréet Property, will create a viable assemblage of parcels, adjacent to 850 Bryant
Street; and

WHEREAS, Seller and City have negotiated a purchase and sale agreement, a copy of
which is on file with the Clerk of the Board of Supervisors in File No. 190420 (“Purchase
Ag.reement”), for purchase of the Property to the City for $11,520,000; and

WHEREAS, The Property shall be placed in the jurisdiction of City Administrator upon

acquisition; and

Mayor Breed; Supervisors Haney, Peskin
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WHEREAS, Per Administrative Code, Section 23.3, an independent appraisal and
review of that appraisal, confirmed that the purchase price is the fair market value of the
Property; and

WHEREAS, The Planning Department, by letter dated April 11, 2019, found that the
acquisition of the Property is not considered a project under the California Environmental
Quality Act (“CEQA”, Pub. Resources Code, Section 21000 et seq.) pursuant to CEQA
Guidelines, Section 15060, and Administrative Code, Chapter 31, and is consistent with the
General Plan, and the eight priority policies of Planning Code, Section 101.1, which letter is
on file with the Clerk of the Board of Supervisors in File No. 190420, and incorporated herein
by this reference; and

WHEREAS, In order to provide funds for the acquisition of t’he Property, this Board of
Supervisors also authorizes and directs the Controller to cause the execution and delivery of
Certificates of Participation on a tax-exempt or taxable basis evidencing and representing an
aggregate principal amount of not to exceed $16,000,000 to finance the costs demolition and
site preparation costs for the Program Site and the acquisftion of the Property and other
authorized expenses; authorizing the issuance of commercial paper notes in advance of the
delivery of the Certificates of Participation; and

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

WHEREAS, In order to finance the costs related to the Program Site and the
acquisition of the Property on an interim basis, this Board of Supervisors also authorizes the
Controller to authorize the use of the City’syoommercial paper program, togethér with other
available funds, to acquire the Property and the payment of costs related to the Program Site

in an aggregate amount not to exceed $16,000,000; and, consistent with applicable law,

Mayor Breed; Supervisors Haney, Peskin
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anticipates repayment of such CP Notes from subsequent delivery of the Certificates of
Participation; now, therefore, be it

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

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

FURTHER RESOLVED, That the Board hereby approves the execution and delivery of
Certificates of Participation evidencing an aggregate principél amount not to exceed
$16,000,000 to pay the costs of the Project and other costs of issuance thereto; provided
however the Controller and/or the Director of the Controller's Office of Public Finance shall
return to t}his Board prior to the execution and delivery of said Certificates of Participation to
seek the approval of the terms of the Certificatés of Participation, the sale and security
documents, including the Pfeliminary Official Statement prepared in connection with the
Certificates of Participation and such other information as required by law; and, be it

FURTHER RESOLVED, That this Board hereby authorizes the Controller and the
Director of the Controller's Office of Public Finance to cause the execution and delivery of CP
Notes to finance on an interim basis the Project in anticipation of the execution and delivery of
the Certificates of Participation, such CP Notes to be repaid with proceeds of the Certificates

of Participation; and, be it

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

1
1

Mayor Breed; Supervisors Haney, Peskin
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Andrico Penick 7 s
Director of Property

APPROVED f\$ TO FORM:

By: N\ :
Mark D’Blake v
Deputy City Attorn ~
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 1, 2019

Items 4 and 5 Department:
Files 19-0416 and 19-0420 Real Estate Division

Legislative Objectives

e File 19-0420 is a resolution authorizing (1) the Director of Real Estate Division to acquire
real property located at 814-820 Bryant Street and 470 6" Street from Wen-Chiao Wayne
Lin and Mei-Huei Grace Lin, and Tony Chih-Tung Lin and Jenny Chun-Hsing Lin for the
purchase price of $11,520,000; and (2) issuance of $16,000,000 in Certificates of
Participation.

e File 19-0416 is an ordinance appropriating $16,000,000 of Certificates of Participation pay
for the purchase of 814-820 Bryant Street and 470-6th Street, including debt issuance
costs and demolition of an existing structure.

Key Points

e In January 2016, the Board of Supervisors verbally urged the Real Estate Division to begin
negotiating the acquisition of the four adjacent properties at: (1) 450 6" Street, (2) 444 6"
Street, (3) 470 6" Street, and (4) 814-820 Bryant Street for the Hall of Justice Relocation
Project. In June 2016, the Board of Supervisors approved the acquisition of one of the four
lots, the property at 450 6" Street, for $2,403,333,

Fiscal Impact

e In January 2019, the Real Estate Division contracted with Runde and Partners to conduct
an appraisal of the 814-820 Bryant Street and 470 6" Street properties, in accordance
with Administrative Code 23.3, which determined the market value is consistent with the
proposed negotiated price. The appraisal review is in process.

e The costs to purchase the property, including transaction costs and demolition of an
existing building, are approximately $12,000,000. In addition, the City’s estimated costs to
issue the certificates of participation are $3,535,000, including the audit fee, debt service
reserve fund, capitalized interest and fees, and cost of issuance and underwriter’s
discount. $465,000 would be reserved for market uncertainty.

e The anticipated incremental debt service associated with the delivery and execution of
the Certificates of Participation complies with the City's policy of limiting General Fund
debt service payments at or below 3.25 percent of General Fund Discretionary Revenue.

Policy Consideration

e A specific plan for construction of a new facility has not yet been approved. The Real Estate
Division stated that no jail is contemplated to be constructed on this property. The
proposed Capital Plan, pending before the Board of Supervisors, provides for the issuance
of certificates of participation for the demolition of the Bryant Street wing of the Hall of
Justice slated for FY 2024-25. Planning for the replacement building has not yet begun, but
is expected to consolidate criminal justice functions currently in leased spaces.

Recommendation

e Approve the proposed resolution and proposed ordinance pending (a) the receipt of the
appraisal review, and (b) the approval of the Ten-Year Capital Plan for FY 2020-20 through
FY 2029-30 by the Board of Supervisors on April 30, 2019.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING | May 1, 2019

MANDATE STATEMENT

City Charter Section 9.105 states that amendments to the Annual Appropriation Ordinance are
subject to Board of Supervisors approval by ordinance after the Controller certifies the
availability of funds.

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

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

BACKGROUND

The Hall of Justice, located at 850 Bryant Street, was constructed in 1958 and is seismically
deficient. Due to aging infrastructure, the Hall of Justice has serious health, safety, and working
condition problems, requiring significant renovation and capital investment. As a result,
replacing the Hall of Justice, including County Jails No. 3 and No. 4, has been a high priority in
the City’s Ten-Year Capital Plan since 2006. However, in late 2015, the Board of Supervisors
rejected legislation to (a) accept a State grant to construct a new jail, (b) issue $215,000,000
Certificates of Participation and commercial paper to fund the balance of the costs, and (c)
purchase four adjacent properties to locate the new jail facility.

Instead, on January 12, 2016, the Board of Supervisors approved a resolution (File 15-1286)
urging the Director of the Department of Public Health and the Sheriff to convene a working
group to re-envision the jail replacement project at the Hall of Justice. The resolution also
stated that the Board of Supervisors verbally urged the Real Estate Division to begin negotiating
the acquisition of the four adjacent properties at: (1) 450 6™ Street, (2) 444 6™ Street, (3) 470
6" Street, and (4) 814-820 Bryant Street, and that the Board of Supervisors would soon
consider legislation approving these acquisitions.

In June 2016, the Board of Supervisors approved the acquisition of one of the four lots, the
property at 450 6 Street, for $2,403,333 (File 16-0645).

In April 2017, the Board of Supervisors adopted the FY 2018-27 Ten-Year Capital Plan. The
Capital Plan calls for $308 million in certificates of participation for the Hall of Justice Relocation
Project to relocate the District Attorney’s Office, Adult Probation Department, Police
Department Investigations Unit, Medical Examiner, and other administrative offices from the
Hall of Justice.

 DETAILS OF PROPOSED LEGISLATON.

File 19-0420: the proposed resolution would authorize the Director of Real Estate Division to
acquire real property located at 814-820 Bryant Street and 470 6" Street from Wen-Chiao

~ SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 1, 2019

Wayne Lin and Mei-Huei Grace Lin, as to an undivided 60 percent interest, and Tony Chih-Tung
Lin and Jenny Chun-Hsing Lin, as to an undivided 40 percent interest, to facilitate the
replacement of the Hall of Justice known as the Justice Facilities Improvement Program, for the
purchase price of $11,520,000. These are two of the four properties recommended for
purchase by the Board of Supervisors, as noted in File 15-1286.

In addition, the proposed resolution would authorize the Controller to cause the execution and
delivery of taxable or tax-exempt certificates of participation representing an aggregate
principal amount not to exceed $16,000,000 to finance the costs of the acquisition of the
property, including demolition and related site preparation costs. The proposed resolution
would authorize the Controller to issue the City’s commercial paper notes in anticipation of the
execution and delivery of the Certificates of Participation.

Finally, the proposed resolution would adopt findings that the conveyance is consistent with
the City’s General Plan and Eight Priority Policies of City Planning Coe Section 101.1, and
authorize the Controller and the Director of Property to execute such documents and take
necessary actions in furtherance of this resolution.

File 19-0416: the proposed ordinance would appropriate $16,000,000 of Certificates of
Participation to the General Services Agency to purchase the property located at 814-820
Bryant Street and 470-6th Street and to fund the Hall of Justice Relocation Project with related
demolition, site preparation and other acquisition costs in FY 2018-2019.

Existing and Proposed Use of Property

The proposed properties at 814-820 Bryant Street and 470 6" Street are two of the four
properties listed above in the planned acquisition, located adjacent to the Hall of Justice as
shown in the map below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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The properties are approximately 24,000 square feet and include a vacant single story wood
frame quick-service restaurant facility of approximately 2,899 feet.

The Real Estate Division continues to negotiate for the fourth of the four parcels identified in
File 15-1286, but a project adjacent to the existing Hall of Justice could move forward without
purchasing the final parcel.

Environmental and Planning Code Provisions

On July 21, 2015, the Board of Supervisors approved the Final Mitigated Negative Declaration
for the jail replacement project (File 15-0701). On April 11, 2019, the Planning Department
verified that the proposed acquisition of 814-820 Bryant Street and 470 6" Street is consistent
with the City’s General Plan and the eight priority policies in Section 101.1 of the Planning Code.
The proposed resolution would incorporate the Planning Department’s findings regarding
consistency with the City’s General Plan and the Planning Code.

FISCAL IMPACT

Appraisal and Purchase Price

In January 2019, the Real Estate Division contracted with Runde and Partners to conduct an
appraisal of the 814-820 Bryant Street and 470 6" Street properties, which determined the
market value is consistent with the proposed negotiated price, in accordance with
Administrative Code 23.3. The appraisal defines market value as the most probable price which
a property should bring in a competitive and open market under all conditions requisite to a fair
sale.

According to Mr. Penick, the appraisal review is in process and is not available in time for this
report. The Real Estate Division expects the report in time for the Budget and Finance
Committee hearing on May 1, 2019.

Uses of certificates of participation

The City would pay approximately $12,000,000 for the total project cost, including $11,520,000
for site acquisition, as shown in Table 1 below. In addition, the City’s estimated costs to issue
the certificates of participation are $3,535,000, including the audit fee, debt service reserve
fund, capitalized interest and fees, and cost of issuance and underwriter’s discount. $465,000
would be reserved for market uncertainty.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MIEETING May 1, 2019
Table 2: Uses of $16 million in Certificates of Participation
Site Acquisition $11,520,000
Title Insurance 10,605
Title Endorsement, Escrow Fees and Other Fees 8,161
Demolition and Site Preparation 461,234
Subtotal Estimated Project Cost (rounded) 12,000,000
Audit Fee 24,000
Debt Service Reserve Fund 1,233,237
Capitalized Interest and Fees 1,337,138
Cost of Issuance and Underwriter’s Discount 940,625
Subtotal Costs of Issuance (rounded) 3,535,000
Total Estimated Costs (rounded) 15,535,000
Reserve for Market Uncertainty 465,000
Total Not to Exceed (rounded) $16,000,000

The project is expected to be completed in the summer of 2020.

City’s Debt Policy

The current plan of finance anticipates utilizing the City's commercial paper program, which
was approved by the Board of Supervisors in March 2009 (File 09-0197) and March 2010 (File
10-0269) to finance certain project costs, including preliminary design, planning, and
permitting. Of the City's total commercial paper program of $250 million authorized by the
Board of Supervisors in May 2016 (File 16-0427), $141.5 million is currently unencumbered.

The City’s policy is to limit General Fund debt service at or below 3.25 percent of discretionary
General Fund revenues. The anticipated incremental debt service associated with the delivery
and execution of the Certificates of Participation complies with the City's policy of limiting
General Fund debt service payments at or below 3.25 percent of General Fund Discretionary
Revenue, as set forth and maintained in the City's Capital Plan.

POLICY CONSIDERATION

A specific plan for construction of a new facility on 814-820 Bryant Street and 470 6" Street has
not yet been approved. The Real Estate Division stated that no jail is contemplated to be
constructed on this property. The property is to be developed as an administrative building as
part of the future Hall of Justice complex; and the Real Estate Division anticipates that the
departments that were in the old Hall of Justice, including but not limited to the Police
Investigations Unit and the Adult Probation Department, will be moved into the new facility on
these two parcels and the previously-purchased parcel. According to Ms. Heather Green,
Capital Planning Director, the proposed Capital Plan, pending before the Board of Supervisors,
provides for the issuance of certificates of participation for the demolition of the Bryant Street
wing of the Hall of Justice slated for FY 2024-25. According to Ms. Green, planning for the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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replacement building has not yet begun, but is expected to consolidate criminal justice
functions currently in leased spaces.

RECOMMENDATION

Approve the proposed resolution and proposed ordinance pending (a) the receipt of the
appraisal review, and (b) the approval of the Ten-Year Capital Plan for FY 2020-20 through FY
2029-30 by the Board of Supervisors on April 30, 2019. :

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

by and between
Wen-Chiao Wayne Lin and Mei-Huei Grace Lin, Trustees of the Lin Trust, UTD 10/2/2000, as
to an undivided 60% interest and Tony Chxh—Tung Lin and Jenny Chun- Hsmg Lin, Trustees of
the Tony and Jenny Lin Living Trust, UTD 21/1 7/2009 as to an undivided 40% interest
as Seller

and

CITY AND COUNTY OF SAN FRANCISCO,
as Buyer

For the purchase and sale of
820 Bryant Street

Block 3759, Lots 9, 12 and 14
San Francisco, California

, 2019




TABLE OF CONTENTS

' Pag.e .

PURCHASE AND SALE BEOIRNINIPORIAIIEY tassANEY BHEIIGEBIININEIESARANIBNIRINSANROINNNNENS srtRIERORISS FESIDIINAANAII RN 1
1.1 Property Included in Sale......., “ SRR |
PI}RCHASE PRICE LEIRLISRASATETIRRL R R ) .I'l".l'l‘..b.""\..”.‘.l'ﬁ b SIS RARIPIRUNAISINISNOIVNIS, 2

2.1 Purchase Price . veemessmsrmeceronsse . sererseaisanne 2

2.2 Payment .ieisncsssmmissssisosssorsnnsseosiscsnasons " -y
2.3  Funds...... resrsssassaenens rsans 2
TITLE TO THE PROPERTY ............. vesssusassusrasasarsesnases 3
3
3

3.1  Conveyance of Title to the Property......ouie . ooenss

3.2 Title INSUTANICE covevrenrinrscsnassrsrnessnsssesns eetorarsereressarnsanasesrareesuraren
BUYER’S DUE DILIGENCE INVESTIGATIONS...cccoessressvernssersasasesnneanosanse reresssrennd
4.1  Due Diligence......... sestersaseesnsassnenes e vronns w3

4.2  Hazardous Materials. ....ocrinccssisesnsne ‘ erssensonsrsssnesssrsrannsdd
4.3  NHDS...vcemnee seerssrssseaesisesepasi cnroresd
4.4  Notice of Restrictions. cuiummmsiccsnssans seensd
ENTRY....ccenusnsrsrrrens SR LRSS RSSO RS UT SRS S S SRR s s eOS ceorsresrs s sas s asibeesas W5
5.1  City’s Conditions to Closing...... voos veomsareasasaes 6
52  Cooperation with City ...... rererine breresnssessasssessssans 9
53  Seller’s Conditions to Closing.... resomemssesnnses 9
54  City Financing ..o ' .10
5.5  Failure of Conditions, ..eimssmeomsssrionosesssrensorsses ' JRTP. { |
ESCROW AND CLOSING...civimimmmnmmsririssmnsassssonss Jeersearentesestersrnasasansas 11
6.1  Opening of Escrow 11
6.2  Closing Date. vt R oA R AR e SR sR SRS H ST RO AR SRS TR SRR SRRSO A1
6.3  Selier’s Delivery of Documents ..., well

6.4  City’s Delivery of Documents and Funds ... veassrsnassas N )
6.5  Other Documents ....... . 12
6.6  Title Company as Real Estate Reporting Person 12
6.7  Default reennisenn 13
EXPENSES AND TAXES...... , . e ssssssssssssssssessssssnns 14
7.1 Apportionments. S— o 11




10.

11,

120

72 Closing Costs .cuverens sesesseesanassaseses veosasenessanns seesmssrsinsenassrssnnaesassersissesrosssassssnas L4
7.3  -Real Estate Taxes and Special Assessments ......couevenes sarssssesnsressssensssnassnsnssans 19
7.4  Preliminary Closing Adjustment .cesmssnsoncsssssesssesens wrsrstssrenrensarsrsrsasien 13
7.5  Post-Closing Reconciliation........oicensnssuresresrersns trssrsssesnrasniens consasssenninsernssesnsnsenss 13
7.6 Survival..aaieeeo. chresssersbishet NIRRT ST TR s b as IO vovsons 15
REPRESENTATIONS AND WARRANTIES .....ocosurvarsnsrorssesssasessensresasessssrassess sonens 15

8.1  No Representations or Warranties by Seller........... weeennns15

8.2  Representations and Warranties of Seller.....ccimminienssecnsnmen svemserarasensns 15

. .
8‘3 Illdemlll” seaesare BEEPIRPEEIINIISIRETIICIRNEY aununnbuunon'uuuuuu-u-3---uuunnuuuo000000-118

8.4 KﬂOWledgE. CH0ILIANIPIIENNRIISINOARISRIITRSS ITIY ey LRIYIETY . T 1-0100-000‘18
RISK OF LOSS AND POSSESSION -------- nonuutnncnnnnltnolunnunuununnunnunuuunlg
9-1 RiSk Of LOSS LT Y YR IV Y YN TY Y T Asesennesnneavisnariy nunucnunuoouuuuuuulg

9.2 INSUrance «eevesesssees reerrerssssnnrasssnnnes creveves svervrsonnsseressoneee 19

9.3 PoSSeSSION . uunmimmniismniesnns crseserestertshinebesrases BRI RISSR TR SRR SR 0D sressessaeesnses wnvesnensnn19
MAINTENANCE; CONSENT TO NEW CONTRACTS....cccovcvun. s asteas 19
10.1 Maintenance of the Property by Seller ..o 19

10.2  City’s Consent to New Contracts Affecting the Property; Termination of
Existing Contracts....cercnens. seeisesbsaesaisrersasssrsnany TS, senessrssnsrssasesosssrosesse 20

LIMITATIONS ON REPRESENTATIONS AND WARRANTIES. ..cconivisnrssrerorenns20
11.1  No Reliance on Documents...iumsisesnsiesmsesssens ' vorvarseesssseransensenss 20
1.2 As-Is Sale..inine ressresrsasrersnsessasseres sirnssiesnsnarasases reene 20
113 Material CBange....eercenmiserecanmmssnsasasnsmsnsinssseresesssrsees 22

11.4  Survival of Seller's Representations and Warranties ..ueicrienmmeennneniend d
11,5  Survival of Limitations.....esweimie w22
GENERAL PROVISIONS IS . POV X}

- .
1201 NOtlceS ERUOPPIOAIIICIITIIIIIIIIIIOIS sasseenanes tnumesversrressves GENAPINIRIIIICENIIILRIIIANI N AR EY #Resasersavesriesirane 23

12.2  Brokers and Finders ........ iressrrrssransasesreenes ORI : B
12.3  Successors and Assigns..,.. ' v———T .
12.4 Amendments rvses 24

12.5 Continuation and Survival of Representations and Warranties .....owsmreeen2s

12.6 Governing Law.. 25

12.7 Merger of Prior Agreements.. esrasetnanasesrnabsteRs ORI N dOTROITS SRS RES veorsaone w28

12.8 Parties and Their Agents; Approvals......... PO DTNy ).

ii



12.9  Interpretation of AZreement ...mmmmmmmessssssmenns teaeresrsbessssbessaens .

12.10 Aftorneys’ Fees.......... esee e s R b e bt s s as e ae rsssessresansreessastesneae 26
12.11 Sunshine Ordinance.. .o T 26
12.12 Conflicts of INterest. .o 40
'12.13 Notification of Limitations on Contributions........... ieeissrnsassr s isr e seenes 26
12.14 Non-Liability of City Officials, Employees and Agents.....corisnssesmsncesscres w27
12.15 Memorandum of Agreement. .. e ereseeresnsnesasersansnssnesaariaeseras 27
12.16 Counterparts ....... Nesseversenssesstsbs e s s seN s s R R s e s A s s bR R Ceesshsrssbashssetsreestsanessrane s 27
12.17 Effective Date .. ceverenssasisses resresaeirrseessnnes ——.Y |
12.18 Severability ...uvsiiencssinse Sebte bRt aae R ensrasassnbent et veavssssressnssrsraasias veer28
12.19 Agreement Not to Market Prior to Effective Date...oewecersarens rresserereseserssseenes 28
12.20 Acceptance of Agreement bY Seller .uiimmimesmmmsssssnissnnes wnsnassasnronsnennsss 28
12.21 Cooperative Drafting. .....coevnieesnins sesnsrebiasrsrssssstebsasssheRabnn sesssresnas srsnsnennensnnne 28
12,22 1031 EXChange..ocsmesismnesnes Jerrsrabessar s anansaasatennabtse 29
13.  Definitions. " Serraersnsenaressass et saL s sansRe RS BB E A SRR aveossassranasases 29
LIST OF EXHIBITS

EXHIBIT A — Real Property Description

EXHIBIT B — Grant Deed _
EXHIBIT C -~ Certificate of Transferor Other Than An Individual (FIRPTA Affidavit)
EXHIBITD - Memorandum of Agreement

EXHIBIT E — Delivered Documents

EXHIBIT F - Insurance Certificates

EXHIBIT G - City Acknowledged Documents

iii



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

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this
“Agreement”) dated for reference purposes only as of , 2019, is by and
between Wen-Chiao Wayne Lin and Mei-Huei Grace Lin, Trustees of the Lin Trust, U/T/D
10/2/2000, as to an undivided sixty percent (60%) interest and Tony Chih-Tung Lin and Jenny
Chun-Hsing Lin, Trustees of the Tony and Jenny Lin Living Trust, U/T/D 2/17/2009, as to an
undivided forty percent (40%) interest (collectively “Seller™), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (“Buyer” or “City”).

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

1. PURCHASE AND SALE
1.1 Property Included in Sale

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

(a) the real property consisting of land, located in the City and County of
San Francisco, commonly known as 820 Bryant Street and more particularly described in
Exhibit A attached hereto (the “Land”);

(b) all improvements and fixtures located on the Land, including, without
limitation, (i) that certain one-story retail building known as the former McDonalds sité, as well
as all other buildings and structures located on the Land, all apparatus, equipment and appliances
located in or on the Land, and together with all on-site parking (collectively, the
“Improvements”); and

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

All of the items referred to in Subsections (a), (b) and (¢} above are collectively referred
to as the “Property.”
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2. PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is Eleven Million Five Hundred and Twenty
Thousand Dollars ($11,520,000) (the “Purchase Price”).

2.2 Payment

(a) Within five (5) business days after the Effective Date (as defined in Section
12.17 [Effective Date]), City shall deposit into the Escrow (as defined below) the sum of One
Million Dollars ($1,000,000) as an earnest money deposit (the “Deposit”). The Deposit shall be
held in an interest-bearing account, and all interest thereon shall be deemed a part of the Deposit.
At the Closing (as defined below), the Deposit shall be paid to Seller and credited against the
Purchase Price. The failure of City to timely deliver the Deposit into Escrow shall entitle Seller,
at Seller’s sole option, to terminate this Agreement immediately by giving written notice of such
termination to City and the Title Company in which event all rights and obligations hereunder of
each party shall be at an end (except for those matters which are specifically stated in this
Agreement to survive the termination), the Title Company shall return to each party the deposits
into Escrow made by such party and each party shall bear its own costs incurred hereunder.

(b) At least one (1) business day prior to the Closing Date (as defined in
Section 6.2 [Closing Date]), City shall pay the balance of the Purchase Price into Escrow,
adjusted pursuant to the provisions of Atticle 7 [Expenses and Taxes], and reduced by any
credits due City hereunder.

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

2.3 Funds
All payments made by any party hereto shall be in legal tender of the United States of

America, paid in cash or by wire transfer of immediately available funds to Title Company (as
defined in Section 3.2), as escrow agent,
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3. TITLE TO THE PROPERTY
3.1 Conveyance of Title to the Property

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

3.2 Title Insurance

As a condition for benefit of City, delivery of title in accordance with the preceding
Section shall be evidenced by the commitment of Old Republic Title Company (the “Title
Company”) to issue to City, or its nominee, an ALTA extended coverage owner’s policy of title
insurance (Form ALTA 2006 — updated 6/17/2006) (the “Title Policy”) in the amount of the
Purchase Price or, if applicable, in the total amount of the certificates of participation referred to
in Section 5.4 below insuring fee simple title to the Land, the Appurtenances and the
Improvements in City, or its nominee, free of the liens of any and all deeds of trust, mortgages,
assignments of rents, financing statements, rights of tenants or other occupants, and all other
exceptions, liens and encumbrances except solely for the Accepted Conditions of Title as defined
in Section §.1(a) below. Notwithstanding the above provisions of this Section 3.2, in the event
that the City elects not to obtain the Survey (as defined below) or otherwise fails to timely obtain
the Survey, the Title Policy shall be a CLTA standard coverage owner’s form of title insurance
policy.

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

4. BUYER’S DUE DILIGENCE INVESTIGATIONS
4.1 Due Diligence

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
Agents of City’s own choosing, including, without limitation, the opportunity to conduct such
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, environmental, title and legal conditions of the
Property as City deems fit, as well as the suitability of the Property for City’s intended uses.

City and its Agents may commence due diligence investigations on the Property on ot after the
date this Agreement is executed by both parties hereto. The period for completion of all such
investigations shall expire five (5) business days after the Effective Date (the “Due Diligence
Period”), subject to the terms and conditions provided herein below. The date on which the Due

3
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Diligence Period expires shall sometimes be referred to as the “Due Diligence Date”. Seller
agrees to deliver to City all of the items described in Exhibit E attached hereto prior to the

_ Effective Date, provided that if Seller fails to do so, then the expiration of the Due Diligence
Period shall be extended by the number of days after the Effective Date that Seller delivers all
such items to City. ‘

Notwithstanding anything in this Agreement to the contrary, City shall have the right to
terminate this Agreement at any time during the Due Diligence Period upon written notice to
Seller, Upon such termination, or termination by reason of the failure of the City to timely
provide an Approval Notice (as defined below) as provided below, neither City nor Seller shall
have any further rights or obligations hereunder, except as otherwise expressly provided herein
and further except that the City, upon the request of Seller and without cost to Seller, shall
deliver to Seller, without any representation or warranty, copies of all inspection reports obtained
by the City with respect to the Property. In the event of any such termination, each party shall
bear its own costs incurred hereunder. This Section is subject to, and shall not serve to modify or
limit, any right or remedy of City arising under Section S.1 [City’s Conditions to Closing] of this
Agreement. In the event City elects to approve of the matters as reviewed by the City during the
Due Diligence Period the City shall give written notice of such approval (“Approval Notice”) to
Seller on or before the expiration of the Due Diligence Period. Such Approval Notice shall
unequivocally indicate the approval of City with respect to its due diligence pursuant to this
Section 4.1, If City fails to timely give the Approval Notice to Seller, City shall conclusively be
deemed to have disapproved of the Property in which case this Agreement shall terminate as
provided above.

4.2 Hazardous Materials,

City acknowledges and agrees that the Property is subject to a Notice of Restrictions
dated February 1, 1996 recorded in the Official Records of the City and County of San Francisco
February 20, 1996 in Reel G 572, Image 316, under Recorder’s Serial Number 1996-F932072-00
(“Notice of Restrictions™). The City further acknowledges and agrees that a Preliminary
Mitigated Negative Declaration dated May 13, 2015 (“Preliminary Declaration”) was prepared
by or at the request of City in part in connection with the Property. In connection with the
Notice of Restrictions and the Preliminary Declaration City acknowledges and agrees that:

(a) The Property is contaminated with certain Hazardous Materials (as defined
below) including, without limitation, lead in excess of allowable concentrations,

(b)  As more particularly provided in the Notice of Restrictions the Property is
covered with a composite (“Cap”) so as to prevent exposure to the environment of contaminants
existing at the Property.

(¢)  The Notice of Restrictions restricts the activities at the Property including
any penetration of the Cap or any other interference with the integrity of the Cap.
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4.3 NHDS

Prior to the Effective Date, Seller shall obtain and deliver to City a natural hazard
disclosure report prepared by the Title Company or such other company selected by Seller
(“NHDS”), provided that if Seller fails to do so, then the expiration of the Due Diligence Period
shall be extended by the number of days after the Effective Date that Seller delivers the NHDS to
City. The NHDS will indicate, if known, whether the Property is located in one or more of the
following hazard areas (“Hazard Areas™); (i) a special flood Hazard Area designated by the
Federal Emergency Management Agency (California Civil Code Section 1103(c)(1)); (ii) an area
of potential flooding (California Government Code Section 8589.4); (iii) a very high fire hazard
severity zone (California Government Code Section 51178 et seq.); (iv) a wild land area that may
contain substantial forest fire risks and hazards (Public Resources Code Section 4135); (v)
earthquake fault zone (Public Resources Code Section 2622); or (vi) a seismic hazard zone
(Public Resources Code Section 2694). The cost of the NHDS shall be paid by Seller. City
represents and warrants to Seller as follows: (i) City and its agents are sophisticated purchasers
of real estate and possess the expertise to assess whether the Property is located in any of the
Hazard Areas, (ii) prior to the last day of the Due Diligence Period, independent of the NHDS
City shall have determined whether the Property is located in any of the Hazard Areas and will
have assessed the impact on its use, operation, development and enjoyment of the Property if the
Property is located in any.of the Hazard Areas, and (iif) City is not relying on the NHDS in
consummating the transactions contemplated hereby. City agrees that Seller shall have no
liability to City for any errors or omissions in the NHDS. The provisions of this Section 4.3 shall
survive the Closing.

4.4 Notice of Restrictions.

~ As provided by Paragraph 5 of the Notice of Restrictions City acknowledges the
following notice:

“The land described herein contains hazardous substances. Such condition
renders the land, the property and the owner, lessee, or other occupant of the land
or property subject to the requirements, restrictions, provisions, and liabilities
contained in Chapter 6.5 and Chapter 6.8 of Division 20 of the Health and Safety
Code. This statement is not a declaration that a hazard exists,”

s. ENTRY

Upon reasonable prior notice to Seller, during the Due Diligence Period and at all times -
prior to the Closing Date Seller shall afford City and its Agents reasonable access to the Property
and to all books and records maintained by or in the possession or control of Seller with respect
to the Property for the purposes of Due Diligence with respect to the Property, satisfying City
with respect to the representations, warranties and covenants of Seller contained herein and the
satisfaction of the City Conditions Precedent. City acknowledges and agrees that its access to
the Property for any invasive testing with respect to the Property including, without limitation,
any penetration by City or its Agents of the Cap as limited by the Notice of Restrictions, is
subject to compliance with this Section 5. In all events, in connection with any invasive testing
with respect to the Property, City shall give Seller prior written notice describing the proposed

5 . .
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testing and any and all such testing shall be subject to the prior written approval of Seller, which
approval shall not be unreasonably withheld. Any invasive testing conducted by City with
respect to the Property shall be at the sole cost and expense of City and shall be performed in
accordance with all applicable laws including, without limitation, applicable Environmental
Laws, and within the restrictions as imposed by the Notice of Restrictions. Prior to any invasive
testing with respect to the Property City shall obtain any required permits and authorizations and
shall pay all applicable fees required by any governmental agency, City hereby agrees to
indemnify and hold Seller harmless from any damage or injury to persons or property caused by
the active negligence or willful misconduct of City or its Agents during any such entries onto the
Propetty prior to the Closing, except to the extent such damage or injury is caused by the acts or
omissions of Seller or any of its Agents. The foregoing Indemnity shall not include any claims
resulting from the discovery or disclosure of pre-existing environmental conditions or the non-
negligent aggravation of pre-existing environmental conditions on, in, under or about the
Property, including the Improvements. In the event this Agreement is terminated for any reason
other than Seller’s default hereunder, City shall restore the Property to substantially the condition
it was found subject to applicable laws, This indemnity shall survive the termination of this
Agreement or the Closing, as applicable, provided that Seller must give notice of any claim it
may have against City under such indemnity (i) within twelve (12) months of such texmination if
the claim is brought by a third party against Seller or (ii) within three (3) months of such
termination or the Closing Date, as applicable, if the claim involves damage to Seller’s Property
or any other claim not brought by a third party against the Seller.

5.1 City’s Conditions to Closing

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

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

@ City acknowledges receipt of that certain Preliminary Title Report
dated as of October 19, 2018 prepared by the Title Company (“Preliminary Report”) together
with copies of all documents referenced in the Preliminary Report.

(i)  City hereby approves the following Title Exceptions as shown on
the Preliminary Report: Exception Numbers 1 through 6 inclusive as to taxes and assessments
not yet due and payable; Exception No, 9 and Exception No. 11, Such exceptions together with
such other exceptions as may be approved by City shall be referred to as the “Accepted
Conditions of Title”. Except as specifically provided in this Agreement, Seller shall have no
obligation to remove any title exceptions. Seller shall remove, as of the Closing, all liens
evidencing any deed of trust (and related documents) securing financing, all delinquent tax and
delinquent assessment liens, all mechanic’s liens relating to work performed by or on behalf of
Seller any leases and the Covenant Not To Compete shown as Exception No, 8 in the ‘
Preliminary Report, and all judgment liens against Seller,

@iii)  City may at its option arrange for an “as-built” survey of the Real
Property and Improvements prepared by a licensed surveyor (the “Survey”). Such Survey shall
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the

6
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basis for an ALTA extended coverage owner’s policy of title insurance. The Survey shall be
obtained by City, if at all, prior to expiration of the Due Diligence Period and City shall promptly
deliver a copy of the Survey to the Seller and the Title Company and request that the Title
Company provide an update to the Preliminary Title Report (“ALTA Supplement”) to the
extent requited to reflect any title exceptions not otherwise shown on the Preliminary Report.
The ALTA Supplement shall be provided by the Title Company prior to expiration of the Due
Diligence Period and a copy of the ALTA Supplement, if any, shall be promptly delivered to
Seller.

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

(A) evidence satisfactory to City of the removal of all Objection Exceptions from title or that
such exceptions will be removed or cured on or before the Closing; or (B) notice that Seller
elects not to cause such exceptions to be removed. In the event that Seller fails to timely give
notice to the City in response to the City’s Title Notice, Seller shall be deemed to have given
notice pursuant to clause (B) above. If Seller gives notice under clause (B), City shall have

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

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

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

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

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

(f)  The physical condition of the Property shall be substantially the same on
the Closing Date as on the date of City’s execution of this Agreement, reasonable wear and tear
and loss by casualty excepted (subject to the provisions of Section 9.1 [Risk of Loss]), and, as of
the Closing Date, there shall be no litigation or administrative agency or other governmental
proceeding, pending or threatened, which after the Closing would materially adversely affect the
value of the Property or the ability of City to operate the Property for its intended use. City
acknowledges that the Property consists of paved land with no useable building improvements.

() Title Company shall be committed at the Closing to issue to City, or its
nominee, (i) the Title Policy as provided in Section 3.2 [Title Insurance] and (ii) an ALTA
extended coverage policy of leasehold title insurance in the amount of the Purchase Price
insuring City’s leasehold estate under the facilities lease with the Nominee (as defined below), if
applicable, in the total amount of the certificates of participation, subject only to the Accepted
Conditions of Title (excluding the facilities lease) together with the same endorsements as the
Title Policy.

(h) The City’s Mayor and the Board of Supervisors, in the respective sole
discretion of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions described in this Agreement, including if applicable the issuance,
delivery and sale of the Certificates of Participation described in Section 5.4 to finance the
transaction, on or before May 15, 2019. Notwithstanding the above provisions of this Section
'5.1(h) the issuance of Certificates of Participation shall not constitute a City Conditions
" Precedent and the obligations of City shall not be conditioned upon such issuance.

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

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

(k)  Seller shall have terminated the Parking Lease and any other lease or
occupancy agreement with respect to the Property, any service contract applicable with respect to
the Property, management agreement, brokerage agreement with respect to leasing regarding the
Property and any other like contract.
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The City Conditions Precedent contained in the foregoing Subsections (a) through (k) are
solely for the benefit of City, The City Conditions Precedents contained in Subsections (b)
through (d) inclusive, shall be considered to have been satisfied if City timely gives an Approval
Notice. If any City Condition Precedent is not satisfied, City shall have the right in its sole
discretion either to waive in writing the Condition Precedent in question and proceed with the
purchase or, in the alternative, terminate this Agreement, provided that the Condition Precedent
described in item (h) above may not be waived. The waiver of any Condition Precedent shall not
relieve Seller of any liability or obligation with respect to any representation, warranty, covenant
or agreement .of Seller. If City shall not have approved or waived in writing all of the Conditions
Precedent in items (b) — (d) by the end of the Due Diligence Petiod as evidenced by an Approval
Notice, then this Agreement shall automatically terminate. If, as of the Closing, all of the
Conditions Precedent in items (e) - (k) have not been satisfied or waived with the exception of
the condition set forth in Section 5.1(h) which cannot be waived, then this Agreement shall
automatically terminate. In addition, the Closing Date may be extended, at City’s option, for a
period no longer than thirty (30) days, to allow such Conditions Precedent to be satisfied, subject
to City’s further right to terminate this Agreement upon the expiration of the period of any such
extension if all such Conditions Precedent have not been satisfied or waived.

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

5.2 Cooperation with City

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

5.3 Seller’s Conditions to Closing

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

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

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

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

(d) City shall have timely given the Approval Notice in accordance with the
provisions of Section 4.1.
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The Seller Conditions Precedent set forth in the foregoing subsections (a) through (d) are solely
for the benefit of Seller, The Seller Conditions Precedent contained in Section 5.3(d) shall be
considered satisfied if City timely gives an Approval Notice. If any Seller Condition Precedent
is not satisfied, Seller shall have the right in its sole discretion to either waive in writing the
condition precedent in question and proceed with the transaction, or, in the alternative, terminate
this Agreement.

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

5.4 City Financing

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

55 Failure of Conditions,

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

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

‘the terms of this Agreement shall control.

6.2 C‘losing 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 275 Battery Street, Suite 1500, San Francisco,
California 94111, on July 15, 2019, or on such earlier date as City and Seller may mutually agree
in writing (the “Closing Date”), subject to the provisions of Article S [Conditions Precedent],
The Closing shall occur no later than 10:00 A.M. on the Closing Date. The Closing Date may
not be extended without the prior written approval of both Seller and City, except as otherwise
expressly provided in this Agreement. Except in the event of a default by either Seller or City in
~ which event the provisions of Section 6.7 shall be applicable, in the event the Closing does not
occur on or before the Closing Date, Title Company shall, unless it is notified by both parties to
the contrary within five (5) days after the intended Closing Date, return to the depositor thereof
items which may have been deposited hereunder, Any such return shall not, however, limit the
provisions hereof or otherwise relieve either party hereto of any liability it may have for its
wrongful failure to close. . '

6.3 Seller’s Delivery of Documents

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

(a)  aduly executed and acknowledged Deed;

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

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

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

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

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

6.4 City’s Delivery of Documents and Funds

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

(a) anacceptance of the Deed executed by City’s Director of Property;
{(b)  aclosing statement in form and content satisfactory to City and Seller; and

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

6.5 Other Documents

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

6.6 Title Company as Real Xstate Reporting Person

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

(2) FROM AND AFTER THE LATER OF THE EFFECTIVE DATE OR
EXPIRATION OF THE DUE DILIGENCE PERIOD, IN THE EVENT THE SALE OF THE
PROPERTY AS CONTEMPLATED HEREUNDER IS NOT CONSUMMATED DUE TO A
MATERIAL DEFAULT OF CITY, THE DEPOSIT IF THEN HAVING BEEN DEPOSITED
INTO ESCROW (INCLUDING ALL INTEREST EARNED FROM THE INVESTMENT
THEREOF) SHALL BE PAID TO AND RETAINED BY SELLER AS LIQUIDATED
DAMAGES. THE PARTIES ACKNOWLEDGE THAT SELLER'S ACTUAL DAMAGES IN
THE EVENT THAT THE SALE 1S NOT CONSUMMATED WOULD BE EXTREMELY
DIFFICULT OR IMPRACTICABLE TO DETERMINE, THEREFORE, BY SEPARATELY
EXECUTING THIS SECTION 6.7(a) BELOW, THE PARTIES ACKNOWLEDGE THAT THE
DEPOSIT HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS THE PARTIES'
REASONABLE ESTIMATE OF SELLER'S DAMAGES AND AS SELLER'S EXCLUSIVE
REMEDY AGAINST CITY IN THE EVENT THE CLOSING DOES NOT OCCUR DUE TO
CITY'S DEFAULT AND AS SELLER'S SOLE AND EXCLUSIVE REMEDY AGAINST
CITY ARISING FROM SUCH FAILURE OF THE SALE TO CLOSE. SELLER'S
RETENTION OF THE DEPOSIT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A
FORFEITURE OR PENALTY UNDER CALIFORNIA CIVIL CODE SECTION 3275 OR
3369, BUT INSTEAD, IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO
SELLER PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE CALIFORNIA CIVIL
CODE. SELLER HEREBY WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE
SECTION 3389 WITH RESPECT TO ANY DEFAULT BY CITY OF ITS OBLIGATIONS TO
CLOSE THE TRANSACTION. SELLER HEREBY WAIVES THE RIGHT OF SPECIFIC
PERFORMANCE WITH RESPECT TO ANY BREACH OR DEFAULT BY CITY UNDER
THIS AGREEMENT. IN NO EVENT SHALL THIS SECTION 6.7(a) LIMIT THE DAMAGES
RECOVERABLE BY EITHER PARTY AGAINST THE OTHER PARTY DUE TO (A) THE
OTHER PARTY'S OBLIGATION TO INDEMNIFY SUCH PARTY IN ACCORDANCE
WITH THIS AGREEMENT FOR INDEMNIFIED MATTERS NOT ARISING DIRECTLY
FROM A PARTY’S DEFAULT UNDER THIS AGREEMENT, OR (B) THIRD PARTY
CLAIMS NOT ARISING DIRECTLY IN CONNECTION WITH CITY'S DEFAULT AS
REFERENCED ABOVE IN THIS SECTION 6.7(a). BY EACH SEPARATELY EXECUTING
THIS SECTION 6.7(a) BELOW, CITY AND SELLER ACKNOWLEDGE THAT THEY
HAVE READ AND UNDERSTOOD THE ABOVE PROVISION COVERING LIQUIDATED
DAMAGES, AND THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO
EXPLAINED THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION AT
THE TIME THIS AGREEMENT WAS EXECUTED.

City Initials Seller's Initials

‘ (b) Inthe event the sale of the Property as contemplated hereunder is not
consummated due to Seller's default hereunder, City shall be entitled, as its sole remedies, either
(a) to terminate this Agreement, or (b) to enforce specific performance of Seller'’s obligation to
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convey the Property to City in accordance with the terms of this Agreement including, without
limitation, the obligation of Seller to deliver the documents required of Seller to be delivered at
the Closing pursuant to the provisions of Section 6.3, it being understood and agreed that the
remedy of specific performance shall not be available to enforce any other obligation of Seller
hereunder. If City elects to terminate this Agreement, (i) the Deposit (including all interest
earned from the investment thereof) shall be returned to City, (ii) Seller shall reimburse City for
the documented out-of-pocket expenses incurred by City in connection with this transaction,
including, but not limited to, attorneys' and environmental consultants' fees and costs subject,
however, to a maximum aggregate amount of Fifty Thousand Dollars ($50,000), and (iii) Seller
shall be released from any and all further liability for Seller's default hereunder, except as to
those matters specifically stated in this Agreement to survive termination. City shall be deemed
to have elected to terminate this Agreement and receive back the Deposit and accrued interest
and its out-of-pocket expenses if City fails to file suit for specific performance against Seller in a
court having jurisdiction in the county and state in which the Real Property is located, on or
before one hundred twenty (120) days following the date upon which Closing was to have
occurred,

7. EXPENSES AND TAXES
7.1 Apportionments
The following are to be apportioned through Escrow as of the‘Closing Date:
(a) Utility Charges

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

(b)  Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or
periodic permit or inspection fees (calculated on the basis of the period covered), and liability for
other normal Property operation and maintenance expenses and other recurring costs shall be
apportioned as of the Closing Date.

7.2 Closing Costs

City shall pay the cost of the Survey, the premium for the Title Policy and the cost of the
endorsements thereto, and escrow and recording fees. It is acknowledged and agreed that no .
transfer tax is payable with respect to the subject transaction and notwithstanding any assignment
by City to a Nominee or other assignee Seller shall have no obligation to pay any transfer tax and
in the event that any such tax is payable with respect to the Closing City or Nominee or
applicable assignee shall be obligated to pay the transfer tax. Seller shall be responsible for all
costs incurred in connection with the prepayment or satisfaction of any loan, bond or other

indebtedness secured by the Property including, without limitation, any prepayment fees,
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penalties or charges. Any other costs and charges of the escrow for the sale not otherwise
provided for in this Section or elsewhere in this Agreement shall be allocated in accordance with
the closing customs for San Francisco County, as determined by Title Company.

7.3 Real Estate Taxes and Special Assessments

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

.amount with respect to any such assessments other than the delinquent and prorated current
installments. Any refund in connection with real estate taxes related to the Property attributable
to the period prior to the Closing Date shall be paid to Seller.

7.4 Preliminary Closing Adjustment

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

7.5 Post-Closing Reconciliation

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

7.6 Survival

The provisions of this Section 7 shall survive the Closing.
8. REPRESENTATIONS AND WARRANTIES

8.1 No Representations or Warranties by Seller.

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

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

(a) To the best of Seller’s knowledge, the documents listed on Exhibit E are
the material documents pertaining to the condition of the Property to the extent available to
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Seller and are and at the time of Closing will be true, correct and complete copies of such
documents as maintained by Seller in its files.

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

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

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

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

()  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 comprised of two Trusts, 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; 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 s0), and do not, and at the Closing will
not, violate any provision of any dgreement or judicial order to which Seller is a party or to
which Seller or the Property is subject,

‘()  Seller represents and warrants to City that it has not been suspended,
dnscnplmed 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
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City. Any such suspension, debarment, discipline or prohibition may result in the termination or
suspension of this Agreement.

(i)  Except with respect to matters disclosed in any environmental report(s) and
other information described in Exhibit E or otherwise obtained by City during the Due Diligence
Period or previously (collectively, the “Environmental Reports”), to Seller’s knowledge,

(i) Seller has not received any written notice from any governmental authority of any current
violation of any Environmental Law (as hereinafter defined) relating to the Property; (ii) during
Seller’s ownership, there has been no release of any Hazardous Material in, on or under the
Property; and (iii) no claim, investigation, administrative order, consent order and agreement,
litigation, or settlement with respect to release or threatened release of any Hazardous Material is
‘to the best of Seller’s knowledge pending or threatened in writing with respect to the Property,
and there is no inquiry by any governmental agency other than the City (including, without
limitation, the California Department of Toxic Substances Control or the Regional Water Quality
Control Board) with respect to the presence of Hazardous Material in, on or under, the Property,
or the migration of Hazardous Material from or to other property. Notwithstanding any
provisions of this Agreement to the contrary including without limitation, the provisions of this
Section 8.2(i) City acknowledges that environmental conditions exist with respect to the Property
as disclosed by the Notice of Restrictions, the Preliminary Declaration, the provisions of Section
4.2 and further acknowledges the investigation by City and the proceedings and governmental
action that occurred or may have occurred with respect to such matters. As used herein, the
following terms shall have the meanings below:

0] “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 envirorimental conditions in, on, under or about the
Property, including, without limitation, soil, air and groundwater conditions.

(i)  “Hazardous Material” shall mean any material that, because of its
quantity, concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or safety or to
the environment. Hazardous Material includes, without limitation, any material or substance
defined as a “hazardous substance,” or “pollutant” or “contaminant” pursuant tothe
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLAY, 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 contajning materials whether or not such materials are part of the structure
of the Improvements or are naturally occurring substances on or about the Property; petroleum,
including crude oil or any fraction thereof, natural gas or natural gas liquids; and “source,”
“special nuclear” and “by-product” material as defined in the Atomic Energy Act of 1985, 42
U.S.C. Section 3011 et seq,

, (iii) “Release” or “threatened release” when used with respect to
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pouring,
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emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or

inside any of the improvements, or in, on, under or about the Property. Release shall include,
without limitation, “release” as defined in Section 101 of the Comprehensive Environmental

Response, Compensation and Liability Act (42 U.S.C. Section 9601).

(i)  There are now, and at the time of Closing will be, no leases or other
occupancy agreements affecting any of the Property other than that certain lease by and between
Seller and United SF Parking (“Parking Lease”), On or before the Closing the Parking Lease
shall be terminated. At the time of Closing there will be no outstanding written or oral contracts
made by Seller for any of the Improvements that have not been fully paid for and Seller shall
cause to be discharged all mechanics’ or materialmen’s liens arising from any labor or materials
furnished to the Property at the request of Seller prior to the time of Closing. There are no
obligations of Seller which will be binding upon City after Closing pursuant to any lease or
service contract or other like contract.

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

8.3 Representations of City

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

8.4 Indemnity

Seller, on behalf of itself and its successors and assigns, heteby agrees to indemnify,
defend and hold harmless City, its Agents and their respective successors and assigns, from and
against any and all liabilities, claims, demands, damages, liens, costs, penalties, losses and
expenses, including, without limitation, reasonable attorneys® and consultants’ fees, resulting
from any material misrepresentation or breach of any representation or warranty made by Seller
pursuant to the provisions of Section 8.2, or any third party liability incurred by City relating to a
material breach of any covenant made by Seller in this Agreement or in any document,
certificate, or exhibit given or delivered to City pursuant to the Closing. The foregoing
indemnity includes, without limitation, costs incurred in connection with the investigation of site
conditions and all activities required to locate, assess, evaluate, remediate, cleanup, remove,
contain, treat, stabilize, monitor or otherwise control any Hazardous Material, excluding any
consequential or punitive damages. The indemnification provisions of this Section shall survive
beyond the Closing, or, if title is not transferred pursuant to this Agreement, beyond any
termination of this Agreement. '

8.5 Knowledge.

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

9, RISK OF LOSS AND POSSESSION |
9.1 Risk of Loss

If any of the Land is damaged or destroyed prior to the Closing Date, or if condemnation
proceedings are commenced against any of the Property, then the rights and obligations of Seller
and City hereunder shall be as follows:

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

9.2 Insurance

Through the Closing Date, Seller shall maintain or cause to be maintained, at no cost or
expense to City the insurance summarized on the Insurance Certificates attached hereto as
Exhibit F.

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, reasonable wear and tear excepted,
and shall make all repairs, maintenance and replacements of the Improvements and otherwise
operate the Property in the same manner as before the making of this Agreement, as if Seller
were retaining the Property. It is acknowledged and agreed that significant deferred maintenance
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and condition issues exist with respect to the Improvements and notwithstanding any provision
to the contrary, Seller shall have no obligation to make any replacements with respect to the
Improvements or otherwise improve the condition of the Improvements.

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

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

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

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

11.2  As-Is Sale

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

CITY ACKNOWLEDGES AND AGREES THAT UPON CLOSING SELLER SHALL SELL
AND CONVEY TO CITY AND CITY SHALL ACCEPT THE PROPERTY “AS IS, WHERE
IS, WITH ALL FAULTS”, EXCEPT TO THE EXTENT EXPRESSLY PROVIDED
OTHERWISE IN THIS AGREEMENT OR ANY CLOSING DOCUMENT. CITY HAS NOT
RELIED AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE FOR OR BOUND BY,
ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTIES, STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PROPERTY OR
RELATING THERETO (INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
OFFERING PACKAGES DISTRIBUTED WITH RESPECT TO THE PROPERTY) MADE OR
FURNISHED BY SELLER, OR ANY AGENTS REPRESENTING OR PURPORTING TO
REPRESENT SELLER, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
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INDIRECTLY, ORALLY OR IN WRITING, UNLESS SPECIFICALLY SET FORTH IN THIS
AGREEMENT. CITY ALSO ACKNOWLEDGES THAT THE PURCHASE PRICE
REFLECTS AND TAKES INTO ACCOUNT THAT THE PROPERTY IS BEING SOLD
“AS-IS.”

CITY REPRESENTS TO SELLER THAT CITY HAS CONDUCTED, OR WILL CONDUCT
PRIOR TO CLOSING, SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING BUT
NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF,
AS CITY DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONEXISTENCE OF
CURATIVE ACTION TO BE TAKEN WITH RESPECT TO ANY HAZARDOUS OR TOXIC
SUBSTANCES ON, UNDER OR DISCHARGED FROM THE PROPERTY, AND WILL
RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BY OR
ON BEHALF OF SELLER OR ITS AGENTS WITH RESPECT THERETO, OTHER THAN
SUCH REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER AS ARE
EXPRESSLY SET FORTH IN THIS AGREEMENT OR ANY CLOSING DOCUMENT.
UPON CLOSING, CITY SHALL ASSUME THE RISK THAT ADVERSE MATTERS,
INCLUDING BUT NOT LIMITED TO, CONSTRUCTION DEFECTS AND ADVERSE
PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY CITY'S INVESTIGATIONS, AND CITY, UPON CLOSING (EXCEPT
WITH RESPECT TO THE EXPRESS REPRESENTATIONS AND WARRANTIES OF
SELLER SET FORTH IN THIS AGREEMENT), SHALL BE DEEMED TO HAVE WAIVED,
RELINQUISHED AND RELEASED SELLER (AND SELLER'S OFFICERS, DIRECTORS,
TRUSTEES, MANAGERS, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES, AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) FROM AND AGAINST ANY
AND ALL CLAIMS, DEMANDS, CAUSES OF ACTION (INCLUDING CAUSES OF
ACTION IN TORT, SPECIFICALLY EXCLUDING FRAUD), LOSSES, DAMAGES,
LIABILITIES, COSTS AND EXPENSES (INCLUDING REASONABLE ATTORNEYS'
FEES) OF ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, WHICH
CITY MIGHT HAVE ASSERTED OR ALLEGED OR WHICH CITY MAY IN THE FUTURE
ASSERT OR ALLEGE AGAINST SELLER (AND SELLER'S OFFICERS, DIRECTORS,
MANAGERS, TRUSTEES, SHAREHOLDERS, MEMBERS, EMPLOYEES, AGENTS,
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES AND EACH OF
THEIR AFFILIATES, AGENTS AND RELATED PARTIES) AT ANY TIME BY REASON
OF OR ARISING OUT OF ANY LATENT OR PATENT CONSTRUCTION DEFECTS OR
PHYSICAL CONDITIONS, VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND
ALL OTHER ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS
REGARDING THE PROPERTY INCLUDING, WITHOUT LIMITATION, ANY MATTERS
ARISING OUT OF OR RELATING IN ANY FASHION TO THE ENVIRONMENTAL
CONDITION OF THE PROPERTY AS REFERENCED IN SECTION 4.2 ABOVE.

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

City’s Initials

11.3 Material Change

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

11.4  Survival of Seller's Representations and Warranties

The representations and warranties of Seller set forth in Section 8.2 (as such may have
been updated as of the Closing in accordance with Section 11.3) of this Agreement shall survive
the Closing for a period of five (5) years (the “Limitation Period”). No post-Closing claim for a
breach of any representation or warranty of Seller shall be actionable or payable if the breach in
question results from or is based on a condition, state of fact or other matter which was actually
known to City prior to Closing. In addition, Seller shall have no liability for a breach of any
representation unless the valid claims for all such breaches collectively aggregate more than
Fifty Thousand Dollars ($50,000), in which event the full amount of such valid claims shall be
actionable. City shall provide written notice to Seller containing a description of the specific
nature of such breach prior to the expiration of the Limitation Period and any action must be
commenced by City against Seller within ninety (90} days following the expiration of the
Limitation Period.

11.5 Survival of Limitations

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

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against
~ receipt, (ii) one (1) business day after being deposited with a reliable overnight courier service
charges prepaid for next business day delivery or (iii) three (3) business days after being
deposited in the United States mail, registered or certified mail, postage prepaid, return receipt
required, and addressed as follows: ‘

City: Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 820 Bryant
Facsimile No.: (415) 552-9216

with copy to: Eileen Malley
Deputy City Attorney
Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Re: 820 Bryant
Facsimile No.: (415) 554-4755

Seller: Tony and Jenny Lin Living Trust and Lin Trust
1766 Stanley Dollar Dr. #4C
Walnut Creek, CA 94595
Re: 820 Bryant
Tony Lin: tonvelin88@yahoo.com
Wayne Lin: waynelin818@yahoo.com

With a copy to: Tom Christian
Cushman and Wakefield
425 Market Street, Suite 2300
San Francisco, CA 94105
tom.christiant@cushwake.com
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With a copy to: Walter Merkle, Esq.
Arent Fox LLP
55 Second Street, 21% Floor
San Francisco, CA 94105
Walter. Merkle@arentfox.com

or to such other address as either party may from time to time specify in writing to the other
upon five (5) days prior written notice in the manner provided above. For convenience of the
parties, copies of notices may also be given by telefacsimile or email, to the telephone number or
email address listed above, or such other numbers or email address as may be provided from
time to time. Any notice given by telefacsimile or email shall be effective if transmitted on a
business day before 5:00 p.m. California time with a copy of the facsimile or electronic mail
notice together with evidence of a successful transmission indicating the date and time of
transmission (which may be a copy of the electronic mail) is deposited on the next business day
with a reliable overnight courier service, charges prepaid for next business day delivery. Any
notice given by the attorney for either Seller or Buyer, as the case may be, shali constitute an
effective notice as given by the applicable party.

12.2 Brokers and_ Finders

Neither party has had any contact or dealings regarding the Property, or any
communication in connection with the subject matter of this transaction, through any licensed
real estate broker or other person who could claim a right to a commission or finder’s fee in
connection with the purchase and sale contemplated herein, except for Tom Christian with
Cushman and Wakefield, whose commission, if any is due, shall be the sole responsibility of
Seller pursuant to a separate written agreement with such broker, and City shall have no liability
whatsoever therefor. In the event that any other broker or finder perfects a claim for a
commission or finder’s fee based upon any such contact, dealings or communication, the party
through whom the broker or finder makes his or her claim shall be responsible for such
commission or fee and shall indemnify and hold harmless the other party from all claims, costs,
and expenses (including, without limitation, reasonable attorneys’ fees and disbursements)
incurred by the indemnified party in defending against the same. The provisions of this Section
shall survive the Closing.

12.3 Successors and Assigns

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

12.4 Amendments

Except as otherwise provided herein, this Agreement may be amended or modified only
by a written instrument executed by City and Seller.
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12.5 Continuation and Survival of Representations and Warranties

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

12.6 Governing Law

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

12.7 Merger of Prior Agreements

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

12.8 _ Parties and Their Agents; Approvals

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

12.9 Interpretation of Agreement

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

12.10 Attorneys’ Fees

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

12.11 Sunshine Ordinance

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

12.12 Conflicts of Interest

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

12.13 Notification of Limitations on Contributions

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

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

12.14 Non-Liability of City Officials, Employees and Agents

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

12,18 Memorandum of Agreement

At any time on or after the Effective Date, the parties, upon City’s request, shall execute
and acknowledge a memorandum hereof, on the form attached hereto as Exhibit D, which will be
recorded in the Official Records of the County in San Francisco, California. If] after recordation
of the memorandum in the Official Records of the County of San Francisco, California, the
Closing fails to occur, upon the request of Seller, City shall execute and acknowledge a quitclaim
deed or other document sufficient to remove and/or nullify such memorandum which document
will be recorded in the Official Records of the County of San Francisco, California,

'12.16 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.

12.17 Effective Date

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

: 27
AFDOCS/17894233.2



1218 Severability

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

12.19 Agreement Not to Market Prior to Effective Date

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

12,20 Acceptance of Agreement by Seller

This Agreement shall be null and void unless Seller accepts it and returns to City four (4)
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on ,
2019.

12.21 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 mterpre’tatlon
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.
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12.22 1031 Exchange

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

13,  Definitions.

Accepted Conditions of Title has the meaning set forth in Section 5.1(@)(i1) .vvoverserresereeens reearen 6
Agents has the meaning set forth in SeCtion 12.8 .ot ssssessn 25
Agreement has the meaning set forth in the Opening Paragraph ........ccccrnieinniinciinn, 1
ALTA Supplement has the meaning set forth in Section 5.1(@)(1i1) .vceermrnmicimimnmimiimi 6
Approval Notice has the meaning set forth in Section 4.1 ..., 4
Appurtenances has the meaning set forth in Section 1.1(€)....cccvcireeimisnninnisiiomienin 1
Buyer has the meaning set forth in the Opening Paragtaph......vcecceeeeeiererienissesniiesna 1
Cap has the meaning set forth in Section 4.2(D) c..cccrecmernerrimniennisieneesissiieens 4
CERCLA has the meaning set forth in Section 8.2())(ii)......csreerevens Preesseers st et bera e nrras 17
City Conditions Precedent has the meaning set forth in Section 5.1 .....covverniicenenicnnnrnans 6
City has the meaning set forth in the Opening Paragraph.....cccoovciireevsinicrvnsiinsnennenenies 1
Closing Date has the meaning set forth in Section 6.2 ..o fevevia e s 11
Closing has the meaning set forth in Section 6.2 .......coonceevnicrcnrininonorns rreensr et bs s rsan s 11
Deed has the meaning set forth in Section 3.1 3
Deposit has the meaning set forth in Section 2.2(2) ...cweeireecrinimrmenerisisinnmmocies e 2
Documents has the meaning set forth in Section 5.1(d) .cocoveniiinenmrniriir i, 7
Due Diligence Date has the meaning set forth in Section 4.1......ecrcenmenvrniviniinineeeeecnon 3
Due Diligence Period has the meaning set forth in Section 4.1 ..., 3
Effective Date has the meaning set forth in Section 12.17 .. imrsiesomsnn. 27

- Environmental Laws has the meaning set forth in Section 8.2(1)(()......coromenmnniisimeriinn. 17

- Environmental Reports has the meaning set forth in Section 8.2() .....ccecoenveicnvcnmiinrisninnnnes 16
Escrow has the meaning set forth in Section 6.1 ..cevmrineiinincimnenninnsosessn 10
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Federal Tax Code has the meaning set forth in Section 2.2(C) .v..vvvvievennnnnraneneinnnes veriesirererie 2

Hazard Areas has the meaning set forth in Section 4.3 ......... s ferr et ree e raa 4
Hazardous Material has the meaning set forth in Section 8. 2(1)(i) ............ e 17
Improvements has the meaning set forth in Section L1(b).c.ccocrivinririrenee wbrsseesasensrsressasars 1
Land has the meaning set forth in Section 1.1(8).....ccevinrcnvenmrninnnenennn, Voo vresiorisenirnren 1
Limitation Period has the meaning set forth in Section 11.4....cc.iccvvimnrcnnirnimmiennnnnen, 22
NHDS has the meaning set forth in Section 4.3 ....ccoovvervvrcniivnn e e e bt r e 4
Nominee has the meaning set forth in Section 5.4 ..., veeorns 10
Notice of Restrictions has the meaning set forth in Section 4.2....c..cccvvinvincrniinnnininnennns oo 4
Objection Exceptions has the meaning set forth in Section 5.1(8)(IV) .cvovvcieniincnecronencrenmans 7
Parking Lease has the meaning set forth in Section 8.2(j) .....ceiivernriermiimievnscnsernnenessennens 17
Preliminary Declaration has the meaning set forth in Section 4.2....c.cceceerviean Crs s 4
Preliminary Report has the meaning set forth in Section 5.1(8)(1) .ccovvrvcervivnnnevnserersseenne s 6
Property has the meaning set forth in Section 1,1(c) .ovvveanninincacnonnn. verssrenesonnenans 1
Purchase Price has the meaning set forth in Section 2.1........ e et e rnrenens crerions 2
Reporting Requirements has the meaning set forth in Section 6.6.....eiverviimeeieenicrinnecnninnen, 12
Seller Conditions Precedent has the meaning set forth in Section 5.3.....c...ccceverenen erceesireresrnenins 9
Seller has the meaning set forth in the Opening Paragraph........... PPN s erenaes 1
State Tax Code has the meaning set forth in Section 2.2(c)......... Freterbaeerenbearens Vet ne 2
Survey has the meaning set forth in Section 5.1(a)(i{1) vererenerreresrnrrenn reeveetrenns doseressnsensesenan 0
Title Company has the meaning set forth in Section 3.2...cccceeveerecennn. e e 3
-Title Notice...........oones e s en s e b s veereeren CEer e eerr b e R e R e et r e aesrraseebrssrets 7
Title Policy has the meaning set forth in Section 3.2 .., 3

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

SELLER:

AFDOCS/17894233.2

31

Wen-Chiao Wayne Lin and Mei-Huei Grace Lin,
Trustees of the Lin Trust, U/T/D 10/2/2000

o —=C2, I,

Wen-Chxao Wayt€ Lin
Its: Trustee

oy ot [l

Mei-Huéi Grace Lin
Its: Trustee

Tony Chih-Tung Lin and Jenny Chun-Hsmg Lin,
Trustees of the Tony and Jenny Lin Living Trust,
U/T/D 2/17/2009

By: ‘Fehy M ‘g—vm.g/éh\
Tony Chih-Tung Lin~ 4
Its:  Trustee

By: él//\ L~ "‘g/"
Jenny @hun-strt?i Lin
Its:  Trustee

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

ANDRICO Q. PENICK
Director of Property

Date:




OALIFORNIA AI.L-PURPOSE ACKNOWLEDGMENT ClVIL CODE § 1189

A notery public or other officer cbmpleﬂng this certificate verifles only the identity of the individual who signed the
document to which this cemﬂcatells attached, and not the truthfulness, accuracy, or valldity of that document.

State of Califoria )
comyor ot (ISt )
Apnl /Z,ZM ——Vdeluprr Hprzon N Prbllc

Date Here Insert Name and Title of the Officer ’
Gaeln

personally appeared Wﬁﬁ"Ch MD WMVW L/I 1 4a Me. H U @1
, N lamefs} of Signe.
/md Tony Chi W?’Wg lin o\no{V fm\/gcf; n-Hsing (m

who proved to me on the balis of satlsfactory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowledged to me that he/she/they exscuted the same in
his/her/thelr authotized capaclty(les), and that by hisfher/their signature(s) on the instrument the person(s),
or the entity upon behalf of whlch the person(s) acted, executed the instrument.

| gertify under PENALTY OF PER
of the State of California :
is true and correct

WITNESS my hand and/officfal seal/

HY under the laws

KATE COOPER HERZOG
Commission # 2128209
Hotery Pudic - Calitornie £

Signature

Contra Costa County . 2 Vi
My Comm, Expires Oct 23, 2019 Signature of Notary Public
Place Notary Seal Above
* OPTIONAL

Though this section Is optionél completing this Information can deter alteration of the document or
fraudulent réattachment of this form to an unintended document,

Desctiption of Attached Document
Title or Type of Document: Document Date:
Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signet’s Name: Signer's Name:

) Corporate Officer — Title(s): _ {1 Corporate Officer — Title(s):

1 Partner — [l Limited [J Gemerai 1 Partner — CILimitad ) General

[1 Individual {3 Attorney i Fact {1 Individual ] Attomey in Fact

{J Trustee {1 Guardian or Conservator [J Trustes {21 Guardian or Conservator
{1 Other: [J Other: :

Signer Is Representing: : Signer s Representing:

©2014 Nationai No’cary Assocaaﬂon * WWW, NatlonaINotary org* 1-800-US NOTARY (1 -800-876-6827) !tem #5907



EXHIBIT A
REAL PROPERTY DESCRIPTION

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

[LEGAL DESCRIPTION TO COME FROM PRELIMINARY REPORT]
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ORDER NO. : 0227016175

EXHIBIT A

The land referred to is situated in the County of San Francisco, City of San Francisco, State of
* California, and is described as follows: ‘

Commencing at the point of intersection of the Northeasterly line of Harriet Street and the
Northwesterly line of Bryant Street; running thence Northeasterly and along said line of Bryant
Street 75 feet; thence at a right angle Northwesterly 125 feet; thence at a right angle
Northeasterly 90 feet to the Southwesterly line of 6" Street; thence Northwesterly along said
line of 6™ Street 75 feet; thence at a right angle Southwesterly 90 feet; thence at a right angle
Northwesterly 30 feet; thence at a right angle Southwesterly 75 feet to the Northeasterly line of

Harriet Street; thence Southeasterly along said line of Harriet Street 230 feet to the point of
commencement. :

Being a portion of 100 Vara Lot No. 233, in Block No. 397.

Assessor’s Lots 009, 012 and 014; Block 3759

Pagelof 1



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 resexved for Recorder’s use only)

GRANT DEED

(Assessor’s Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

, hereby grants to

the CITY AND COUNTY OF SAN FRANCISCO a municipal corporation, fhe 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, prmleges and easements mcxdental or
appurtenant to the Property, including, without limitation, any and all minerals, oil, gas and other
hydrocarbon substances on and under the Property, as well as any and all development rights, air
rights, water, water rights, riparian rights and water stock relating to the Property, and any and all
easements, rights-of-way or other appurtenances used in connection with the beneficial use and
enjoyment of the Land and all of Grantor’s right, title and interest in and to any and all roads and

alleys adjoining or servicing the Property.

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

NAME

NAME

AFDOCS/17894233.2
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By:

Its:

By:

Its:




A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, 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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CERTIFICATE OF ACCEPTANCE

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

Dated: _ By:

" Andrico Q. Penick
Director of Property

AFDOCS/17894233.2
AFDOCS/17894233.2



EXHIBIT C

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

, 8
(“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

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

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

Dated: . ,20
On behalf of:
[NAME] ’
a
By:
[INAME]
Its:

‘AFDOCS/17894233.2



EXHIBIT D
MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

* 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 8.F. Bus. & Tax Reg. Code § 1105)

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

MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT dated as of ' ,20__ ,isby
and between

(“Seller”), and the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“City”).

1. Seller is the owner of certain real property located in the City and County of
San Francisco, California, commonly known as
, more particularly described in Exhibit A
attached to and incorporated by this reference in this Memorandum of Agreement (the “Real
Property™).

2. Seller and City have entered into that certain unrecorded Agreement for the
Purchase and Sale of Real Estate dated as of ,20___ incorporated by this
reference into this Memorandum (the “Agreement”), pursuant to which Seller agreed to sell, and
City agreed to purchase, the Real Property upon all the terms and conditions set forth in the
Agreement.

3. The purpose of this Memorandum of Agreement is to give notice of the
Agreément and the respective rights and obligations of the parties thereunder, and all of the
ter; rxt}s aﬁd conditions of the Agreement are incorporated herein by reference as if they were fully
set forth herein.

4. This Memorandum of Agreement shall not be deemed to modify, aiter or amend
in any way the provisions of the Agreement. In the event any conflict exists between the terms
of the Agreement and this instrument, the terms of the Agreement shall govern and determine for
all purposes the relationship between Seller and City and their respective rights and duties.

5. This Memorandum of Agreement shall be binding upon, and shall inure to the
benefit of, the parties hereto and their respective legal representatives, successors and assigns.

IN WITNESS WHEREOF, the undersigned have executed this Memorandum of
Agreement as of the date first written above.

: D-1
AFDOCS/17894233.2



SELLER:

Its:

CITY: : CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
ANDRICO Q. PENICK
Director of Property

Date:

[SIGNATURES ON FOLLOWING PAGE]

AFDOCS/17894233.2



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

State of California )
) ss
County of San Francisco )

On , before me, , a notary public in and
for said State, personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within insttument 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)




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

State of California )
) ss
County of San Francisco )

On , before me, . , & 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/het/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)




EXHIBIT E
DELIVERED DOCUMENTS

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

. Notice of Special Restrictions relative to the Conditional Use Permit for the operation of
a public parking facility (included in the Preliminary Title Report)

. Preliminary Title Report

. Notice of Special Restrictions relative to the Department of Toxic Substances Control
. Lease to United SF Parking

. Insurance Certificates

. Notice of Restrictions Annual Inspection Report for 2018, 2017 and 2015



Exhibit F

Insurance Certificate



R WENGH4 OP iD: AE
ALORD CERTIFICATE OF LIABILITY INSURANCE e

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
REPRESENTATIVE DR PRODUCER, AND THE CERTIFICATE HOLOER.

THIS CERTIEICATE 1S ISSUED- AS A MATTER OF INFORMATION ONLY- AND GONFERS NO RIGHTS UPON THE CERTIFIGATE HOLDER. THIS
BELOW. THIS CERTIFICATE OF INSURANGE DOQES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED

EXTEND OR ALTER THE GOVERAGE AFFORDED BY THE POLIGIES

certificate holder in lieu of such endorsement{s).

{MPORTANT: If the ceclificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION 1S WAIVED, suhject to
the terms and conditions of the policy, certain policies may requlre an endorsement, A statement on {his certificate does not confer rights to the

Snonvcﬁn eurane Assatiat SSNEECT Marat Udler
T087 Mackol tront - oociates o A15-487-1800 [ f:.’)é..na), 4164871810
San Frﬁg’clsco. CA 94103 ADDRESS: .
Marat Udlor e i e ANSURERIS) AFFOROING COVERAGE . | BaCs ]
. . . . JNBURER A} quyds of London

msured  Wen-Chlao Wayna Lin,Mel-Huei {nsuaeRs ;

Grace Lin,Tany Chih-Tung Lin ";Msukm.c,

Jenny Chun<ising Lin RO

#.0.Box 4784 | INSURERD ¢

Walnut Creelc, CA94596 LINSURERE 3

INSURERE:

COVERAGES CERT(F!CATE NUMBER; REVISION NUMBSR‘

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN JSSUED TO THE (NSURED NAMED ABQVE FOR THE PCLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOGUMENT WITH RESPECT TO WHICH THIS
CERTVIFIGATE MAY BE. ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18.SUBJECT YO ALL THE TERMS, -
EXGLUSIONS AND CONDITIONS OF SUEH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED'RY PAID CLAINS.

LOCATION: 820 B
|ASSESSOR'S BLO K 3755 LOTS 9,12 AND 14}

'''' . AGBLISVER GIYCY EEF | FOLICH
iy JYPEOFINSURANCE m&_ POLICY NUMBER | B Lmps .
A | X | COMMERCIAL GENERAL LIABILITY ‘ EACH OGOURRERCE s 1,000,000
| cuams.mane [X } qocun ALBWSE2044R3 62/18/2019 | 02/18/2020 TSBEM,%Q&EQ;WM, 5 100,000
| Deductible $500 MED EXP (Any'ona petson) | § 5,000
Lo PERSONAL & ADYINAIRY | § 1,000,600]
| GEN' AGGREGATE uw APPLIES PER: GENERAL AGGREGATE 3 2,000,00
poLtey % L Jiee PRODUGTS - GOMPIOP AGG | § Excluded
OTHER: $
AUTOMOBILE LIABILITY G(gg*ggggm,ﬁmﬁ- UMIT g
_}-ANYI\UTO . BODBILY INJURY {Por person) | $
ALL OWNED SCHEDULED
__>_‘ AUTOS, Aires, BOD]L; INJURY (ng;m\!le_alj 3
.| BREDAUTOS AUToS T G $
. s
] UMBRELLA LIAB 1 loceur EACH OCCURRENCE $:
EXCESS LIAB CLAIMS-MADE AGGREGATE - $
oo | T revenvions . - . 3
WORKERS COMPENSATION ER Q-
ANDEMPLOYERS‘LIABIUTY I | sthrore || &R
PROPRIETORPARTNEREXECUTIVE i | EL EACH ACCIDENT
pafsErstit iyl I (7Y S S (R N EAQH ARCIDEN e .
| {(Mandatory In-NH ) .0 DISEASE - ER EMPLOYEEL §
lf&ns dnscnbng
DESERIPTION DF OPERATIONS balow 1. DISEASE' POLICY LOWT | §
DESGR(PY(ONDFOPERAT(ONS}LDOATIONS.IVEH)GLES {ACCRD 101, Additlona) Remarks Schadule, moy he attached it mote space Is requlred)

YANT STREET, SAN FRANCISGO, GA 94103 {ALSO KNOWN AS

CERTIFICATE HDLDER

CANGELLATION

insured's Copy

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED, REPRESENTATIVE

AGORD 25.(2014/01}

© 1988-2014 ACORD CORPORATION, All rights reserved.

The ACORD pame and lago are registered marks of ACORD



_ UNITEA . e L 1D AR
ACORD CERTIFICATE OF LIABILITY INSURANCE ouarzots

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

THIS CERTIFICATE 1S ISSUED AS A MATTER OF lNFORMAT!ON ONLY AND CONFERS NO RlGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES, NOT AFFIRMATIVELY OR NEGATIVELY 'AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BEYWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: if the testificate holder Is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed,
1f- SUBROGATION 18 WAIVED, subject to the terms and conditions of the policy, ¢ertaln policles may require an endorsement. A statement on

fhis certificate does not confer rights to the cerlificate holder in lleu of su ch endorsement(s). -
PRODUCER 4154871800 TACT Marat Udler i
QnMarkot Insyrance Assoalates noms - FAX z
1857 Market Stropt 8%, uy; 4154871800 | {88 1 A15-487-1810
$an Francisco, CA 94103 Eé"ua 95 T
Marat Udler
s ntnnn ot NS URER(S) AP"QBP.LM\L_B&GE s HAIO K
wsurera: CorePointe Insurance 10499
INSURED Uz"" o sg !;:irking Inc iNsuper g ; 17avelers Property Casuaity Co 25674
uruila
TVAN NESS, AVE, STE 1011704 | nsuren o StarStone Natiorial Insurance 25496
SAN FRANCISGO, CA 94102 | INSURER.D ;
INSURER E ¢
; oot INSURER'F :
CQVERAGES CERTIFICATE NUMBER: REVIWBER

THIS 1S TO CERTIEY THAT THE POLICIES OF INBURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURER NAMED ABOVE.FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

. CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE APFORDED BY THE POLICIES DESCR’IBEO HERE!N IS SUBJECT TO- ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUGH POUIGIES, LWAITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

hen . TYPE OF INSURANCE |Boulsis POLICY NUMBER B | W» unITS,
) A X | GOMAERCIAL GENERAL LIABILITY i | eaotroccurrence |5 ~1,000,000|
' | stamsmane [X ] occun v! |cPoadsort 1212812018 | 12/28/2049 | BRMGETORENTES e 1““_-99%
X | Garage Liablitty : | MED EXP (Any,one parson)__ | & 5,000
L ] ) PERSONAL & ADVINJURY, . L8 1,000,000}
| GENL AGGREGATE LIMIT APPLIES PER: | GENERM. AGGREGATE. s '2.000?000
o POUCY‘i 588 [X]oo PHODUGTS - COMEIO AGG | 5. 1,000,000
. QTHER; s ”
A AUTOMOBILE LIABILITY gumr&%g)smem UM T +,000,000|
| v avro : CPGA/15071 1212812018 1242612049 | mooiy mary (e person) |5
OWNED fGHEQILED
o] AUTOSONLY || AUTOS BODILY vmuav(opmqﬁepu s
| MR R ony | X | NONRUGNER AT 5
der s O o
G |wmermeatus | X} oecur . |Leacnogourrence 5 10,000,000
M | EXCESS LB CLAMS-MADE 82530L184ALL 12/28/2018)12/2812019 | AGGREGATE 5. 10,000,000
veo | | ReTeENTions . 5
B [onkens COMPENSATIO X R e ] o ¥
: EMPLOYERS' LIARILY . X Sk ] LS -
AN Pnn;'msrommnmfmxacunve ﬁ‘m] NI UB7.1991539 12128/2018(12/2812079 | o o acciment $ 1,000,000
honditon TN et [T leg .QLS_E_A_S_E. EAEMPLOYERLS _1?00 000
BTN or arerATioNS . leLo N 1,000,000]
A |GARAGE KEEPERS CPGA-150T1 12/28/2018 | 1212812019 |Limit 1,000,000
LEGAL LIABILITY Ded 100075000
DESCRIPTION OF OFERATIONS /LOCATIONS [ VENICLES (ACORR 101, Additiona) Remarks Schedule, may he.attachad it more'space')s reqolred)

Landlord for Location; 814-820 Bryant Streef, San Francisco, GA 94107
CERTIFCATE HOLDER IS NAMED AS AN ADDKTIQNAL INSURED PER ATTACHED ENDORSEMENT

_QEB,‘[M_QAI&,H_OLDER CANCELLATION
suoum A}nv OF THE ABOVE DESCRIBED POLICES BE CANCELLED BEFORE
EXPIRATION DATE THEREOF, NOTICE WiLL BE v
Wen-Chiao Wayne Lin, Mei-Huel AC:CORDANCEWITH THE :=0uc\“3 PROVISIONS. m.‘:u ERED IN
Grage Lin, Tony Ghih-Tung Lin
& Jenny Chun-Hsing Lin UTHOREZED REPRESENTATIVE
P.O.Bok T8 ; .
Walnut Creek, CA 94596
ACORD 25 (2016/03) © 1988-2015 ACORD CORPQRATION. Afl rights reserved.

The ACORD name and logo are registered marks of ACORD



POLICY NUMBER:CPOA-15071 GOMMERCIAL AUTO
CA 2509 1283

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY,

OWNERS OF GARAGE PREMISES

This endorsement modifies insurance provided Onhder the follow ing:

GARAGE COVERAGE FORM
With respect to coverage provided by this endorsémaent, the provisions of tha Coveragé Formr apply ufless
modified by the endorsement.

This endorsement changes the policy effective on the inception date of tHe policy unless anothey date is
indicated below.

Endotsément Effeclive: 12/28/2018

Named [nsured:United SF Partking, loc. Counfersigned Bylw %

{Authorized Representative)

SCHEDULE
Desgription of Premises Name of Person or ~ Annual
Qrganization L jability Premium
814-820 Bryant St, Wen-Chiag W.ayne Lin, Mei-Huei Grace Lin,
San Franéisco, CA 94103 Tony Chih-Tung Lin & Jenny Chun-Hsing
Lin, P.O. Box 4784, Walnut Creek, CA

84598

{f no enlry appears above, information required to complete this endorsement will be shown in the
Declasaiions .as applicable to this endorgsement.)

A. Under LIABILITY COVERAGE WHO IS AN B. The insurance afforded by this eadorsement

INSURED is changed to include the person or does not apply tor

organization named in the. Schedule, but only 1, Any “"accldent” which occurs after you

for liabllity .arising oeul of the ownership, 'cease to be-a tenant In the premlses.

maintenance and use of that part of the o .

described premises which is leased {a you. 2. Structural alterations, new cornistructioh ‘or
démolition cperations performed by or for
the designaled person or organization.

CA 2509 1293 Copyright, Insurance Services Office, Inc., 19983 Page1 of1i
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Exhibit G
City Acknowledged Documents
Preliminary Mitigated Neg.ative Declaration (“PMND”) which includes Environmental
disclosures.

Notice of Special Restrictions relative to the Conditional Use Permit for the operation of
a public parking facility (included in the Preliminary Title Report)

Preliminary Title Report

Notice of Special Restrictions relative to the Department of Toxic Substances Control
Lease to United SF Parking

Insurance Certificates -

Notice of Restrictions Annual Inspection Report for 2018, 2017 and 2015

Phase I Report HOJ Replacement V1

Notice of Restrictions F932072 dated February 1, 1996

10 McDonald’s Restaurant Site Fact Sheet FACT SHEET NO. 1 SEPTEMBER 1995



SAN FRANCISGO
PLANNING DEPARTMENT

: 1650 Mission St.
General Plan Referral Sute 40
San Francisco,
CA 94103-2479
Date: April 11, 2019 Reception:
. Case No. Case No. 2019-003985GPR 415.558.6378
Acquisition of 814-820 Bryant St + 470 6th St Fax
415.558.6409
Block/Lot No.: 3959/009, 3959/012, 3959/014 Planning
Project Sponsor:  City and County of San Francisco Real Estate Division Information:
’ 415.558.6377
Applicant: Jeff Suess

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

Staff Contact: Ben Caldwell - (415) 575-9131
Ben.caldwell@sfgov.org

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

Recommended - ) Qw )
% John Raﬁalm Director of Planning

PROJECT DESCRIPTION

The project is a property acquisition of three contiguous parcels in the South of Market (SoMa)
neighborhood, by the City of San Francisco, from private owners, with the existing use to be
continued upon purchase. The three parcels are adjacent to the Hall of Justice, and are currently
used as parking for City-owned vehicles, since the McDonald’s fast-food restaurant on the
property closed prior to this use. This parking lot use is proposed to continue upon property
acquisition. A Notice of Special Restriction (NSR) was récorded on this property on 4/27/2017
allowing a conditional use authorization for temporary operation of a commercial parking lot,
for a period of 3 years from date of record, or until 4/27/2020, after this General Plan Referral
recommendation. This NSR and its conditions run with the property and not with particular
project sponsor, and as such will remain in effect upon acquisition. The submittal is for a
General Plan Referral to recommend whether the Project is in conformity with the General Plan,

' pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of the Administrative
Code.

www.sfplanning.org
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GENERAL PLAN REFERRAL CASE NO. 2019-003985GPR

ACQUISITION OF 814-820 BRYANT ST & 470 6TH ST

ENVIRONMENTAL REVIEW

This change in ownership is not defined as a project under the California Environmental
Quality Act (CEQA) pursuant to CEQA Guidelines Sections 15378 and 15060(c)(2) because it
does not result in a direct or indirect physical change in the environment..

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION ‘

The project is a property acquisition by the City and County of San Francisco and there is no
change in use planned upon acquisition. The Project is consistent with the Eight Priority Policies
of Planning Code Section 101.1 as described in the body of this letter and is, on balance, in-
conformity with the following Objectives and Policies of the General Plan:

COMMERCE AND INDUSTRY ELEMENT

POLICY 4.6

Assist in the provision of available land for site expansion.

Although San Francisco has considerable amount of underused land available for industrial
development, land is not always available in locations where new development is desired or
feasible. A major problem facing many San Francisco industries is the lack of room for
expansiori. The cost of acquiring adjacent property, if it is developed, may be prohibitive to the
firm. The initiation of small scale redevelopment activities to eliminate obsolescent and vacant
buildings would allow land to become available for new development. Such actions might well
prove financially beneficial to the city if vacant parcels and buildings could be utilized to
generate increased tax revenues. Formation of a land bank by selected parcels of land received
by the City could aid industries beneficial to the city by providing a relocation resource. '

The land acquisition will allow the City of San Francisco to preserve land in a developing mixed-use area
for future development.

POLICY 6.9

Regulate uses so that traffic impacts and parking problems are minimized.

New, expanding or relocating uses should not significantly increase traffic congestion or
parking problems. Each use should be evaluated for its anticipated impacts on the
transportation systems (i.e. traffic circulation, parking, transit service, pedestrian circulation)
particularly during peak traffic hours and with respect to surrounding residential areas. The
degree of detail in the analysis should be commensurate with the size and location of the use
(compared with traffic volumes and parking availability), its potential as a heavy trip generator
~ and the level of transportation and parking in the vicinity.

- The land acquisition will minimize traffic impacts and parking problems by not changing the existing use
upon purchase. Its current use represents a reduction in traffic from its previous use as a fast-food
restaurant. |

SAN FRANGISCO ’ 2
PLANMING DEPARTMENT o



GENERAL PLAN REFERRAL | CASE NO. 2019-003985GPR
ACQUISITION OF 814-820 BRYANT ST & 470 6TH ST

HOUSING ELEMENT

OBJECTIVE 1

Assist in the provision of available land for site expansion.

MOH shall continue to actively pursue surplus or underused publicly-owned land for housing
potential, working with agencies not subject to the Surplus Property Ordinance such as the
SFPUC, SFUSD and MTA to identify site opportunities early and quickly, City agencies shall
continue to survey their properties for affordable housing opportunities or joint use potential,
and OEWD and MOH will establish a Public Sites Program that will assist in identifying
opportunity sites and priorities for affordable housing development.

Though no use change is planned after acquisition, in the long-term this land acquisition could allow the.

City of San Francisco to decide, at a future date, to develop this land to increase the supply of affordable
housing.

PROPOSITION M FINDINGS ~ PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project is found to

be consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the
following reasons:

Eight Priority Policies Findings

The subject project is found to be consistent with the Eight Priority Pohc1es of Planning Code
Section 101.1 in that:

The proposed project is found to be consistent with the eight priority policies of Planning Code
Section 101.1 in that:

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

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

2. That existing housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhood.

The Project would have no adverse effect on the City’s housing stock or on neighborhood character.

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

SAN FRANGISCO ) ’ 3
PLANNING DEPARTMENT



GENERAL PLAN REFERRAL CASE NO. 2019-003985GPR
. ACQUISITION OF 814-820 BRYANT ST & 470 6TH ST

The Project would have no adverse effect on the City’s supply of affordable housing, and, by
bringing the site under public ownership, could enable the development of publzc uﬁordable housing
at some future date.

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

The Project would not result affect commuter traffic or MUNI transit service. Allowing the
continued use of the parking lot for City-owned vehicles could help minimize the need for City
vehicles from adjoining City-owned facilities to require neighborhood on-street parking spaces.

5. That a diverse economic base be maintained by protecting our industrial and service
-sectors from displacement due to commercial office development, and that future
opportunities for residential employment and ownership in these sectors be enhanced.

The Project would not affect the existing economic base in this area.

6. That the City achieve the greatest possible preparedness to protect against injury and loss
of life in an earthquake.

The Project would not adversely affect achieving the greatest possible preparedness against injury

and loss of life in an earthquake. Continuing the use as a City-owned parking lot could enable the

site’s use for mobilization and recovery efforts in the event of an emergency such as an earthquake.
7. That landmarks and historic buildings be preserved.

The Project would have no adverse effect on landmarks or historic resources.

8. That our parks and open space and their access to sunlight and vistas be protected from
development.

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

vista.
RECOMMENDATION: Finding the Project, on balance, in-conformity
with the General Plan
g‘l’jﬂfzgéglcllﬁsicig DEFARTMENT 4




OFFICE OF THE MAYOR
SAN FRANCISCO

LONDON N. BREED
MAYOR

TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Sophia Kittler
RE: Acquisition of Real Property for $11,520,000 and related site demolition

and preparation — 814-820 Bryant Street and 470 6th Street; Authorizing
Not-to-Exceed $16,000,000 Certificates of Participation and Commercial
Paper Notes

DATE: 4/16/2019

Resolution authorizing the Director of the Real Estate Division to acquire real
property located at 814-820 Bryant Street and 470 6th Street for the purchase
price of $11,520,000; and authorizing the Controller to cause the execution and
delivery of taxable or tax-exempt Certificates of Participation evidencing and
representing an aggregate principal amount not to exceed $16,000,000 to finance
the costs of the acquisition of said real property, including demolition and related
site preparation costs; authorizing the Controller to cause the issuance from time
to time of the City’s commercial paper notes in anticipation of the execution and
delivery of said Certificates of Participation; adopting findings that the
conveyance is consistent with the City’s General Plan and Eight Priority Policies
of City Planning Code Section 101.1; and authorizing the Controller and the
Director of Property to execute such decuments and take necessary actions in
furtherance of this resolution.

Please note that Supervisors Haney and Peskin are co-sponsors of this legislation.

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



File No. 190420
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor: Wen-Chiao Wayne Lin and Mei-Huei Grace Lin, Trustees of the Lin Trust, UTD
10/2/2000, as to an undivided 60% interest and Tony Chih-Tung Lin and Jenny Chun-Hsing Lin, Trustees
of the Tony and Jenny Lin Living Trust, UTD 2/17/2009 as to an undivided 40% interest

Please list the names of (1) members of the contractor’s board of directors-NA; (2) the contractor’s chief executive officer,
chief financial officer and chief operating officer-NA, (3) any person who has an ownership of 20 percent or more in the
contracto-see belowr, (4) any subcontractor listed in the bid or contract-NONE, and (5) any political committee sponsored or
controlled by the contractor-NONE. Use additional pages as necessary.

The seller is comprised of two trusts. Wen-Chiao Wayne Lin and Mei-Huei Grace Lin (husband and wife) are Trustees of the
Lin Trust, UTD 10/2/2000 which owns an undivided 60% share of the property. Tony Chih-Tung Lin and Jenny Chun-Hsing
Lin are Trustees of the Tony and Jenny Lin Living Trust, UTD 2/17/2009, which owns an undivided 40% interest in the

property.

Contractor address:

1766 Stanley Dollar Dr. #4C
Walnut Creek, CA 94595

Date that contract was approved: Amount of contracts: $11,520,000
(By the SF Board of Supervisors) ‘

Describe the nature of the contract that was approved:
Land purchase of approximately 24,000sf of land across Harriett Street from the Hall of Justice on APN’s 3759-009, 3759-
012, and 3759-014 aka 820 Bryant Street and 470 6™ Street, San Francisco, CA 94103,

Comments:

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

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

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of Supervisors@sfgov.org




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

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



