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FILE NO. 190420 RESOLUTION NO. 

[Acquisition of Real Property - 814-820 Bryant Street and 470-6th Street; $11,520,000 
· Certificates of Participation and Commercial Paper Notes - Not tb 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-Chiao 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 ~he Justice Facilities Improvement Program, for the purchase price 

of $11,520,000; 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 General Plan, and the eight priority policies of Planning Code,_ Section 101.1; and 

authorizing the Controller and th~ Director of Property to execute such documents and 

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

19 WHEREAS, Ori December 15, 2015 the San Francisco Board of Supervisors gave the 

20 . Real Estate Division verbal direction to begin acquisition negotiations with the property 

21 owners adjacent to 850 Bryant Street; and 

22 WHEREAS, This Board of Supervisors adopted·a FY2018-2027 Ten-Year Capital Plan 

23 on April 25, 2017, showing that the City could fully fund the replacement of the Hall of Justice, 

24 known as the Justice Facilities Improvement Program through the issuance of General Fund 

25 
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1 backed certificates of participation, and such project was included in the proposed 

2 FY2020-2029 Ten-Year Capital Plan, introduced for Board of Supervisors consideration on 

3 March 5, 2019; and 

4 WHEREAS, On July 21, 2015, this Board of Supervisors adopted Resolution 

5 No. 261-15, a copy of which is on file with the Clerk of the. Board of Supervisors in File 

6 No. 150701 and is incorporated herein by reference, to adopt the Mitigated Negative 

7 Declaration and Mitigation Monitoring and Reporting Program relative to the Program Site; 

8 and 

9 WHEREAS, In 2015 the City has identified five separate lots to acquire (Lot 

10 Nos. 009, 012, 014, 043 and 045), all within Assessor's Parcel Block No. 3759 (collectively, 

11 the "Program Site") to facilitate the replacement of the Hall of Justice through relocation of 

12 certain as-yet determined elements of the existing occupancy; and 

13 WHEREAS, This Board of Supervisors adopted on June 28, 2016 Resolution 

14 No. 263-16 to approve the acquisition of property at 450-6th Street ("6th Street Property"), 

15 Assessor's Parcel Block No. 3759, Lot No. 43; and 

16 WHEREAS; Acquisition of 814-820 Bryant Street and 470-6th Street (together·each of 

17 said properties are referred to herein as the "Property"), along with the previous acquisition of 

18 the 6th Street Property, will create a viable assemblage of parcels, adjacent to 850 Bryant 

19 Street; and 

20 WHEREAS, Seller and City have negotiated a purchase and sale agreement, a copy of 

21 which is on file with the Clerk of the Board of Supervisors in File No. 190420 ("Purchase 

22 Agreement"), for purchase of the Property to the City for $11,520,000; and 

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

24 acquisition; and 

25 
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1 WHEREAS, Per Administrative Code, Section 23.3, an independent appraisal and 

2 review of that appraisal, confirmed that the purchase price is the fair market value of the 

3 Property; and 

4 WHEREAS, The Planning Department, by letter dated April 11, 2019, found that the 

5 acquisition of the Property is not considered a project under the California Environmental 

6 Quality Act ("CEQA", Pub. Resources Code, Section 21000 et seq.) pursuant'to CEQA 

7 Guidelines, Section 15060, and Administrative Code, Chapter 31, and is consistent with the 

8 General Plan, and the eight priority policies of Planning Code, Section 101.1, which letter is 

9 on file with the Clerk of the Board of Supervisors in File No. 190420, and incorporated herein 

10 by this reference; and 

11 WHEREAS, In order to provide funds for the acquisition of the Property, this Board of 

12 . Supervisors also authorizes and directs the Controller to cause the execution and delivery of 

13 Certificates of Participation on a tax-exempt or taxable basis evidencing and representing an 

14 aggregate prindpal amount of not to exceed $16,000,000 to finance the costs demolition and 

15 site preparation costs for the Program Site and the acquisition of the Property and other 

· 16 authorized expenses; authorizing the issuan·ce of commerclal paper notes in advance of the 

17 delivery of the Certificates· of Participation; and 

18 WHEREAS, Pursuant to Charter, Section 9.113(e), the Board of Supervisors has the 

19 authority to borrow money on an interim basis through the issuance from time to time of its 

20 commercial paper notes ("CP Notes"); and 

21 WHEREAS, In order to finance the costs related to the Program Site and the 

22 acquisition of the Property on an interim basis, this Board of Supervisors also authorizes the 

23 Controller to authorize the use of the City's commercial paper prngram, together with other 

24 available funds, to acquire the Property and the payment of costs related to the Program Site 

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

Mayor Breed; Supervisors Haney, Peskin 
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1 anticipates repayment of such CP Notes from subsequent delivery of the Certificates of 

2 Participation; now, therefore, be it 

3 RESOLVED, That in accordance with the recommendatfon of the Director of Property, 

4 the Board of Supervisors approves the Purchase Agreement in substantially the form 

5 presented to the Board, and authorizes the Director of Property to take all actions necessary 

6 or appropriate to acquire the Property as set forth in the Purchase Agreement; and, be it 

7 FURTHER RESOLVED, That the Direct.or of Property shall provide the Clerk of the 

8 Board of Supervisors with a fully executed copy of the Purchase Agreement within thirty (30) 

.9 days (or as soon thereafter as final documents are available) of execution by all parties; and, 

1 O be it 

11 FURTHER RESOLVED, That the Board hereby approves the execution and delivery of 

.12 Certificates of Participation evidencing an aggregate principal amount not to exceed 

13 $16,000,000 to pay the costs of the Project an? other costs of issuance thereto; provided 

14 however the Controller and/or the Director of the Controller's Office of Public Fin;3.nce shall 

15 return to this Board prior to the execution and delivery of said Certificates of Participation to 

16 seek the approval of the terms of the Certificates of Participation, the sale and security 

17 documents, including the Preliminary Official StatemE')nt prepared ·in connection with the 

18 Certificates of Participation and such other information as required by law; and, be it 

19 FURTHER RESOLVED, That this Board hereby authorizes the Controller and the 

20 Director of the Controller's Office of Public Finance to cause the execution and delivery of CP 

21 Notes to finance on an interim basis the Project in anticipation of the execution and delivery of 

22 the Certificates of Participation, such· CP Notes to be repaid with proceeds of the Certificates · 

23 · of Participation; and, be it 

24 

25 
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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 tlie purpose of this Resolution. 

Ill 

Ill . 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY1, 2019 

Items 4 and 5 

Files 19-0416 and 19-0420 

Legisiative Objectiv_es . 

• 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 6th 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 cif 
Participation .. 

• 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 

.. 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 6th Street, (2) 444 6th 
Street, (3) 470 6th 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 
Jots, the property at 450 5th Street, for $2,403,333. 

Fiscal Impact 

• In January 2019, the Real Estate Division contracted with Runde and Partners to conduct 
an appraisal of the 814-820 Bryant Street and 470 6th 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. . 

.. The costs to purchase the property, including transaction costs and demol.ition of an 
existing building, are approximately $12,000,000. In addition, the City's estimated costs to 
issue the certificates of participation are $3,535iJOO, 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. 

• 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 

• 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 

• 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 
i=Y 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 

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 power 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. 

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 of5upervisors verbally urged the Real·Estate Division to begin negotiating 
the acquisition of the four adjacent properties at: (1) 450 5th Street, (2) 444 5th Street, (3) 470 
5th 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 5th 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. 

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 5th Street from Wen-Chiao 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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. . 

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 authori.ze 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 resolutiqn 

· would authorize the Controller to issue the City's commercial paper notes in anticipation of the 
executlon 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 6th 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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY 1, 2019 

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 
purch~sing the final parcel. 

Environmental ari.d Plari.nihg 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 5th 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. 

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 5th 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 ofparticipatibh 

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, induding 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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Table 2: Uses of $16 million in Certificates of Participation 

Site Acquisition 

Title Insurance 
Title Endorsement, Escrow Fees and Other Fees 
Demolition and Site Preparation 

Subtotal Estimated Project Cost (rounded) 
Audit Fee 

Debt Service Reserve Fund 
Capitalized Interest and Fees 
Cost of Issuance and Underwriter's Discount 

Subtotal Costs of Issuance (rounded) 

Total Estimated Costs (rounded) 
Reserve for Market Uncertainty 

Total Not to Exceed (rounded) 

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

City's Debt Policy 

$11,520,000 

10,605 
8,161 

461,234 
12,000,000 

24,000 
· 1,233,237 

1,337,138 
940,625 

3,535,000 
·15,535,000. 

465,000 
$16,000,000 

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 execuHon of th_e Certificates of Participation complies with the City's policy of timiting 
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. 

A specific plan for construction of a new facility on 814-820 Bryant Street and 470 5th 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 ahd 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. 

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. 
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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 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 
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 
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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-Chi~o Wayne Lin and Mei-Huei Grace Lin, Trustees of the Lin Trust, U/r/D 
10/2/2000, as to an undivided sixty percent (60%) interest and Tony Chih-Tung Lin and.Jenny 
Chun-Hsing Lin, Trustees oftheTony and Jenny Lin Living Trust, U/r/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 agl'eements contained herein below, Seller 
and City agree as follows: 

1. PURCHASE AND SALE · 

1.1 Property Included in Sa~e 

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 ofland, located in the City and County of 
San Francisco, commonly !mown 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 site, as weU 
as all other buildings and structures located on the Land, all apparatus, equipment and appliances 
located jn or on the Land, and together with all on-site parking ( collectively, the 
"Improvements''); and 

(c) 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 hnprovements, 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 .(uabove 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 ($1 i,520,000) (the "Purchase Price"). 

2.2Payment 

(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 patty shall be at an end ( except fot those matters which ate specifically stated in this 
Agreement to survive the termination), the Title Company t,hall 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 Article 7 [Expenses and Taxes], and reduced by any 
credits due City hereunder. 

( c) 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 tende1· 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. 

2 
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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, 01· its nominee, fee simple title to the Land, the 
. Improvements and the Appu1tenances, 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 Pi'operty 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, 01· 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 certifi9ates 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 5. l(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 fotreihsurarice with direct access with such c.bmpanies andin 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 in:vestigate the Property, either independently or through 
Agents of City's own choosing, including, without limitation, th(;) opportunity to conduct such 
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due 
diligence regarding the economic, physica~. 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 hs Agents may commence due diligence investigations on the Property on or 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 
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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 fu1ther 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 aU inspection reports obtained 
by the City with respect to the Property. In the event of any such termination, each patty shall 
bear its own costs incurred hereunder. This Section is subject to, and shall not serve tc:i modify or 
limit, any right or remedy of City arising under Section 5.1 [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 appl'oval (" Approval Notice") to 
Seller on or before the expiration of the Due Dilig~nce 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· f>roperty is subject to a Notice of Restrictions 
dated February 1, 1996 recorded in the Oftfoial Records of the City and County of San Francisco 
February 20, 1996 in Reel G 572, Image 316, under Recorder's Serial Number l 996-F932072,00 
("Notice of Restrictions"). The City further aclmowledges 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 def.med 
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. 

(c) 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 an,d deliver to City a natural hazard 
· disclosurtneport prepared by the Title Company or such· other company selected by Seller 
("NHDS"), provided that if Seller fails to do so, then the expiration·ofthe Due Diligence Pel'iod 
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)(l)); (ii) an area 
of potential flooding (California Government Code Section 8589.4); (ill) 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 413~); (v) 
earthquake fault zone (Public Resources Code Section 2622); or (vi) a seismic hazard zone 
(Public Resources Code Section 2~94). 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 
ofreal 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 (iii) 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 !arid, the property aridthe o'wrier, 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." 

5. 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 pul'poses 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·i>recedent. 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 eventsi in connection with any invasive testing 
with respect to the Property, City shall give Seller prior written notice describing the proposed 
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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 
Property 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, includi\lg 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 survlve the termination of this 

· Agreement or the Closing, as applicable, provided that Seller must give notice of any claim it 
may have against City urider such indemnity (i) within twelve (12) months. of such termination if 

· the claim is brought by a third party against Seller or (ii) within three (3) months of such 
termination or the Closing Date, as applicable, if the claim involves damage to Seller's Property 
or any other claim not brought by a third party against the Seller. 

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: 

(i) City acknowledges receipt of that certain PreliminaryTitle Report 
dated as ofbctober 19, 2018 pi·epared by the title Company (''Preliminary Report") together 
with copies of all documents referenced in the Preliminary Report. 

(ii) City hereby appl'oves 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 referl'ed 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) seeming financing, all delinquenttax and 
delinquent assessment Hens, 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 lmprovements 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 
AFDOCS/J 7894233.2 

655 



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 
delivel' 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 required 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 AL TA 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) evicfonce satisfactory to City of the removal of all Objection Exceptions from title or that 
such excepti.ons 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.l(a)(ii), from· title prior to the Closing Date, and City is unwilling 
to take title subject thereto, Seller shall be in default hereundet 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, withc;mt 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. 

, (c) · City's review and approval,.within the Due Diligence Period, of the 
compliance of the Property with all applicable laws, fogulations, 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 po1tion 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'l 

(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 Seller's representations 
and warranties contained in or made pursuant to this Agreement shall have been true and correct 
when made and shall be true and correct as of the Closing Date. At the Closing Seller shall 
deliver to City a certificate ce1tifying that each of SeUer's representations and warranties 
contained in Section 8.2 [Representa.tions and Warranties of Seller] below are true; at:1d 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. 

(g) 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 arid the transactions described in this Agreement, including if applicable the issuance, . 
delivery and sale of the Certificates of Paiticipation described in Section 5.4 to finance the 
transaction, on or before May 15, 2019. Notwithstanding the above provisions of this Section 
·2J..(hl 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. 

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

G) Title Company shall have agreed to be the real estate repo1ting person for 
the Closing in compliance with the Reporting Requirements (as defined in Section 6.6 below). 

(k) Seller shall have tetminated 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 (hl 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 Cbndition 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 Period as evidenced by an Approval 
Notice, then this Agreement shall automatically terminate. If, as of the Closing, all o.fthe · 
Conditions Precedent in items ( e) - (k) have not been satisfied or waived with the exception of 
the condition set forth in Section 5.l(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 fmther 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 oecause of a default under this 
Agreement on the part ofSeller 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 fulfillment of any Conditions Precedent incl.uding, without 

limitation, 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 
l'equire to complete its due diligence investigations. 

5.3 Seller;s Conditions to Clo.Sing 

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 deliv~red 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; 

( c) 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·subs.ections (a) through (d) are solely 
for the benefit of Seller. The Seller Conditions Precedent contained in Section 5.3(d) shall be 
eonsidered satisfied if City timely gives an Approval Notice. lfany 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 Prope1ty 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. Sell el' 
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 
l'epresentation, warranty or assurance that such certificates will be· issued, delive1·ed 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 ofpaiticipation. 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 appeai 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 Cit-; 
Condition Precedent and the obligations of City pursuant to this Agreement shall not be 
conditioned upori such financing. 

5.5 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 i.s 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 

Pdor to the Effective Date (as defined in Article 12 [General Provisions]), the parties 
shall·open escrow ("Escrowll) with Title Company. Upon execution of this Agreement the . 
paities 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 app1'opriate 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 Closing Date 

The consummation of the purchase and sale contemplated hereby (the "Closing") shall be 
held and delivery of all items to be made at the Closing under the terms of this Agreement shall 
be made at the offices of Title Company located at 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 5 [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 n.otified by both patties 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 01• 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) a duly executed and aclmowledged Deed; 

(b) a properly 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 144.5(f)(3) of the Federal Tax 
Code; · 

(c) a propedy executed California Franchise Tax Board Fo1'm 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 qualifie_d 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 rnquirements of 
Section 18662 of the State Tax Code; 

(d) such resolutions, authorizations, trust certifications 01· 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 oftlte 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 accu~acy of Seller's 
representations and warranties as required by Section 5.l(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) an acceptance of the Deed executed by City's Director of Property; 

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

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

6.5 Other Documents 

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

6.6 Title Company as Real Estate 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 certain 
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 . 

(a) 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 HA VINO 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 IS 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@SPECT TO ANY DEFAULT BY CITY OF ITS OBLIGATIONS T.0 
CLOSE THE TRANSACTION. SELLER HEREBY WAIVES THE RJGHT OF SPECIFIC 
PERFORMANCE WITH RESPECT TO ANY BREACH OR DEF AUL 1' BY CITY UNDER 
THIS AGREEMENT. INNO EVENT SHALL THIS SECTION 6.7(a) LIMIT THE DAMAGES 
RECOVERABLE BY ElTHERPARTY 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 
FRON.fA)?ARTY'S PEF'.Al.JLTUNDER TIIIS AGREEMENT,QR(B) TUIRDPARTY 
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 SELLERACKNOWLEDGE THAT THEY 
HA VE 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. 

11---C-i_ty_In_i_tia-ls---1 Seller's Initials 

. (b) In the event the sale of the Property as contemplated hereunder is not 
consummated due to Seller's default hereunder1 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 incuned 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 tl)e Deposit and accrued interest 
and its out"of"pocket expenses if City fails to file suit for specific performance against Seller in a 
courthavingjurisdiction 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 no1mal 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 an 
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 eSCl'OW for the sale not otherwise 
ptovided for in this Section or elsewhere in this Agreement shall be allocated in accordance with 
the closing customs for San Fl'ancisco 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 Prope1ty, 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 current 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 Selle!'. 

7.4 Preliminary Closing Adjustment 

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

7 .5 Post-Closing Recon~iliation 

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 lmowlecige, 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. 

( c) 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 detdmentally 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 01· 

other monument of the Property's boundary nor any claims or actions involving the location of 
any fence or boundary. · 

(e) There is no litigation pending or, after due and diligent inquiry, to the best 
of Seller's knowledge, threatened, against Seller or any basis therefor that adses 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. 

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

(g) Seller is comprised of two Trusts, duly 01:ga:nized 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 delive1·ed by 
Seller, are, or at the Closing will be, legal, valid and binding obligations of Seller, enforceable 
against Seller in accordance with their respective terms, are, and at the Closing will be, sufficient 
to convey good and marketable title (if they purport to do so), and do not, and at the Closing will 
not, violate any provision of any agreement or judicial order to which Seller is a party or to . 
which S~ller or the Property is.subject. 

· (h) Seller repr~sents and warrants to City that it has not been suspended, 
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local 
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or 
prohibited from contracting with any governmental agency, it shall immediately notify the City 
of sanie 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 01· pteviously (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 inq~iry 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 Hazatdous Material. in, on or under, the Property, 
or the migration of Hazardous Material from orto 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 environmentii.1 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: · · 

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

(ii) "Ha:zardous Material" shall mean any material that, because of its 
quantity, concentration or physicafoi chemfoafcfiaracterfotics, is deemed by anyfederaI,·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 "pollutanf' or "contaminant" pursuant 1:0'the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980 
("CERCLA", also commonly known as the "Superfund" law), as amended, ( 42 U,S.C. 

· Section 9601 et seq.) or pursuant to Section 25281 of the California Health & Safety Code; any 
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety Code; any 
asbestos and asbestos containing materials whether or not such materials are part of the structure 
of the Improvements or are naturally occurrip.g 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 usyd with respect to 
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, poul'ing, 
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emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or 
inside any of the improvements., or in, on, unde1· 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). 

(j) 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 matel'ialmen' 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 Represenfatio-ns 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, hereby agrees to indemnify, 
dtlfend 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, withoutlimitation;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 p.uty 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 
Property. · 

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 ifcondernnation 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 descl'ibed in this Subsection (a) has 
occurred to make such election by delivery to Seller of an elec.tion 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 te1minatfon to Selle1·, 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 tffbe maintained, at no cost or 
expense to City the insurance summarized on the Insurance Certificates attached hereto as 
ExhibitF. . · 

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 Impl'ovements and notwithstanding any provision 
to the contrary, Seller shall have no obligation to make any replacements with respect to the 
Improvements or otherwise bnprove 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 cir 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 01· 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 at'e provided 
to City as a convenience only and that any reliance on or use of such materials, data, or 
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, 
MERCHANT ABILITY 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 
rs, 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 DISTR1BUTED 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 CLOSINGi SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING BUT 
NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF, 
AS CITY DEEMS NECESSARY OR PESIRABLE TO SATISFY ITSELF AS TO THE 
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONEXISTENCE OF 
CURATIVE ACTION TO BB 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 THERETOi 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 HA VE 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 HA VE WAIVED, 
RELINQUISHED AND RELEASED SELLER (AND SELLER'S OFFICERS, DIRECTORS, 
TRUSTEES, MANAGERS, SHAREHOLDERSi MEMBERS, EMPLOYEES, AGENTS, 
ATTORNEYS, PREDECESSORS, SUCCESSORS, AND TRANSFEREES, AND EACH OF 
THElR 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, 

. A TTbRNEY.S, 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 CONDI1IONS, VIOLATIONS OFANY APPLICABLE LAWS AND ANY AND 
ALL OTHER ACTS, OMISSIONS, EVENTS, CIRCUMSTANCES OR MATTERS 
REGA11DING THE PROPERTY INCLUDING, WITHOUT LIMITATION, ANY MA TIERS 
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 HA VE MATBRIALL Y 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 or 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 thaloccurs between the Effective Date 
and the Closing Date which is (i) expressly permitted undei: the terms of this Agreement, or (ii) is 
beyond the reasonable control of Selle1· to prevent; provided, however, that the occurrence of a 
material change which is not permitted hereunder shall constitute the non-fulfillment of the 
condition set forth in s·ection 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 represen~ations 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 01· ·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 whic~ 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 µpan, (i) h!:Uld qelivery, Mainst 
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: 

with copy to: 

Seller: 

With a copy to: 

AFDOCS/17894233.2 

R_eal Estate Division 
City and County of Sari Francisco 
25 Van Ness Avem,1e, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

Re: 820 Bryant 
Facsimile No.: (415) 552-9216 

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 

Tony and Jenny Lin Living Trust and Lin Trust 
1766 Stanley Dollar Dr. #4C 
Walnut Creek, CA 94595 
Re: 820 Bryant · 
Tony Lin: tonyc1in88@yahoo.co111 
Wayne Lin: waynelin8 J 8@yahoo.com 

Tom Christian 
Cushman and Wakefield 
425 Market Street, Suite 2300 
San Francisco, CA 94105 
tom.christian@cushwake.com 
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With a copy to: Walter Merkle, Esq. 
Arent Fox LLP 
5 5 Second Street, 2 pt 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 einail, to the telephone number or 
email address listed above, or such other numbers or email addt'ess 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, shall 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 paity 
through whom the broker or finder makes his or her claim shall b.e 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 ~efe;nding 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 insh·ument .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 parties 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 pa1ties contained herein or made in writing pursuant to this 
Agreement (except as otherwise expressly limited or expanded by the terms of this Agre~ment), 
shall survive the execution and delivery of this Agreement and the Closing, or, 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 patties 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 mattel'·hereof and may not be contradicted by 
evidence of any prior or contemporaneous oral or written agreements or understandings. The 
parties fiuther intend that this Agreement shall constitute the complete and exclusive statement 
of its terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts 
or changes therefrom) may be introduced in any judicial, administrative or other legal proceeding. 
involving this Agreement. 

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 respectto 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 Dit'ector 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 lmowledgeable in the matters dealt with herein. In addition, each party has 
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule oflaw 

· (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 experts' fees and costs; 
and all court costs and other costs of action incurred by the prevailing party in connection with 
the prosecution or defense of such action and enforcing or establishing its rights hereunder 
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement, 
reasonable attorneys' fees of the City's Office of the City Attorney shall be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter at'ea 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 "attomeys' 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 othel's 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 aJl records, information, and matel'ials submitted to the City 
hereunder public records subject to public disclosure. Seller hereby acknowledges that the City 
may disclose any records, information arid materials submitted-to the City in connection with this 
Agreement. 

12.12 Conflicts oflnterest 

Through its execution of this Agreement, Seller aclmowledges 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 aclmowledges 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 01· candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations for such contract or six months after the 
date the contra~t is appi:oved. Seller acknowledges that the foregoing restriction applies only if 
the contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further 
acknowledges that the prohibition on contributions applies to each Seller; each member of 
Seller's board of directors, and Seller's chief executive officer, chief financial officer and chief 
operating officer; any person with an ownership interest of more than twenty percent (20%) in 
Seller; arty subcontl'actor 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. · 

12.15 Memorandum of Agreement 

At any time on or aftel' 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 Recorcts·ofthe County in San Francisco, California. If, after recordation 
of the memciriihdti.tri in.the OfficialRecorMofthe·couhty of San Francisco, Califotnia, 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 Agreem.entmay 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 sanie instrument. 

12.17 Effective Date 

As used herei~, 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. 
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12.18 Severability 

If any provision of this Agreement or the application thereof to any person, entity or 
circumstance shall be invalid or unenforceable, the i'emainder 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 pe1taining 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.counterpaits hereof on or before 5:00 p.m. Sari Francisco Time on ____ , 
2019. 

12.21 Cooperative Drafting. 

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
AGREEMENT, SELLER, ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT 
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF ClTY1S BOARD OF . 
SUPERVISORS SHALL HA VE 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 
I:MPLY 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 103.l (the "Codell). 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 delivel' any and all documents that Seller may reasonably request to any intermediary that 
Se,ller may direct; provided, however, that City shall not have any obligation whatsoever to (a) 
incur any estrow, title; brokerage or any other costs, expenses or any liability whatsoever, 
directly or indirectly, in connection with or arising out of Seller's excha:t:1ge, 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 o.f participating·in· Seller's exchange, which indemµity 
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 
a 1·esult 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 
l1ability to Seller in co1U1ection with Seller's exchange. 

13. Definitions. 

Accepted Conditions of Title has the meaning set forth in Section 5.l(a)(ii) ........ r ..................... 6 
Agents has the meaning set forth in Section 12.8 ........................................................................ 25 
Agreement has the meaning set forth in the Opening Paragraph .................................................. I 
ALTA Supplement has the meaning set forth in Section 5.l(a)(iii) ............................................. 6' 
Approval Notice has the meaning set forth in Section 4.1 ............................................................ 4 
Appurtenances has the meaning set forth in Section l.l(c) .......................................................... 1-
Jluye:r has the meaning set forth iJ.:i the Opeiiiri.gPai'agraph ........................................ : .................. l 
Cap has the meaning set forth in Section 4.2(b) ............................................................ : ............... 4 
CERCLA has the meaning set forth in Section 8.2(i)(ii) ........... : ................................................. 17 
City Conditions Precedent has the meaning set forth in Section 5.1 ........................................... 6 · 
City has the meaning set forth in the Opening Paragraph .......................... , ............... : ................... 1 
Closing Date has the meaning set forth in Section 6.2 ........ ; ......................... , .... ; ........................ 11 
Closing has the meaning set forth in Section 6.2 .......................................................................... 11 
Deed has the meaning set forth in Section 3 .1 ...... .......................................................................... 3 
Deposit has the meaning set forth in Section 2.2(a) ....................................................................... 2 
Documents has the meaning set forth in Section 5: 1 ( d) ................................................................ 7 
Due Diligence Date has the meaning set forth in Section 4.1.. ...................................................... 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 ..................... : .................................... 27 
Environmental Laws has the meaning set forth in Section 8.2(i)(i) ........................................... 17 

. Environmental Reports has the meaning set forth in Section 8.2(i) .......................................... 16 
Escrow has the meaning set forth in Section 6.1.. ................................. ; ...................................... 10 
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Federal Tax Code has the meaning set forth in Section 2.2(c) ................................................. 1 ... 2 
Hazard Areas has the meaning set forth in Section 4.3 .......................................... _. ..................... 4 
Hazardous Material has the meaning set forth in Section 8.2(i)(ii) ........................................... 17 
Improvements has the meaning set forth in Section 1. l(b) ........................................................... 1 
Land has the 1neaning sefforth in Section 1.l(a) ...... , .................................................................... l 
Limitation Period has the meaning set forth in Section 11.4 ...................................................... 22 
NHDS has the meaning set forth in Section 4.3 ....... , ..................................................................... 4 
Nominee has the meaning set forth in Section 5.4 .............. : ........................................................ 10 
Notice of Restrictions has the meaning set forth in Section 4.2 .................................................... 4 
Objection Exceptions has the meaning set forth in Section 5.l(a)(iv) ......................................... 7 
Parking Lease has the meaning set forth in Section 8.2G) .......................................................... 17 
Preliminary Declaration has the meaning set forth in Section 4.2 ................................................ 4 
Preliminary Report has the meaning set forth in Section 5. l(a)(i) ...................................... ,. ....... 6 
Property has the meaning set forth in Sect.ion 1.l(c) .................................................................... 1 

· Purchase Price has the meaning set forth in Section 2.1 ............................................................... 2 
Reporting Requirements has the meaning set forth in Section 6.6 ............................................ 12 
Seller Conditions Precedent has the meaning set forth in Section 5 ,3 .......................................... 9 
Seller has the meaning set forth in the Opening Paragraph ............................................................ 1 
State Tax Code has the meaning set forth in Section 2.2(c) .................................... '. ..................... 2 
Survey has the meaning set forth in Section 5.l(a)(iii) .. 0. .............................................................. 6 
Title Company has the meaning set forth in Section 3.2 ...................... : ........................................ 3 
·Title Notice ..................................................................................................................................... 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 Agreement 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 Trnst, U/T/D 10/2/2000 

By.~~ 
Wen-Chiao Way eLin 

Its: Trustee 

By:~/k·~ 
Me1-Hue1 Grace Lm 

Its: T1ustee 

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

By: 

Its: 

By; 

Its: 

TonyChih-Tung~"' 
Tiustee 

~ '-G Jenni' hun~Lin 
Trustee 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: ~__,_,....,.,,._~=~----
ANDRICO Q. PENICK 
Director of Property 

Date: 
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CIVIL CODE§ 1189 

A notary public or other officer cbmpletlng this certlflc~e veriiles only the identity of the Individual who signed the 
document to which this certlfloats]ls attached, and not the truthfulness, accuracy, or validity of that document. 

State of Califo~i~ .1 _;. ~~ 
County of L:UYI~ U/..J': l// ) / A I J iz?J,tf fwb/te, 
On ftpn I rz ·, z b I q : before me, fakuottv ntrzt1!) ' NO , 

Date · ' h · · Here Insert Name and Title 9t the Officer • 1 : 

personally appeared. W-eJ\--C I ILD Wavne J AV) MP! Mli-f-fue.1 GmceL,f n 
I t1 I. VJ {irfl') J - fama{s) of Signer(i) H. . · ana 10nv vnt · . 7 vlf1 Ctn . .._Jf,n(ly Chu(}- St~ un 

wh9 proved to me on the ba~ls of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the wlthln lnstru)nent and acknowledged to me that he/she/they executed the same In 
his/her/their authorized oapaclty(les), and that by his/her/their slgnature(s) on the Instrument the person(s}, 
or the entity upon behalf of wht9h the person(s) acted, executed the Instrument. 

I certify under PENALTY OF PE U under the laws 
of the State of Oalit · that th fore olng paragraph 
Is true and correct 

WITNESS rny ha 

Place Notary Seal Above 
. ·oPT/ONAL . 

Though this section Is option~/, completfng thfs Information can deter alteration of the document or 
fraudulent tt:tattachment of this form to an unintended document. 

Description of Attaohed Pocuinent 
Tltle or Type of Document: ' Document Date: -------
Number of Pages: Sl~ner(s) Other Than Named Above: -----------
Capaolty(les) Clalmed by Slgner{s} 
Signer's Name: ' 
Cl Corporate Officer - Tltle(s): ...,.'. ____ _ 
Cl Partn~r - U Limited D Ga~eral 
0 lndiv/dual O Attotney hi Fact 
U Trustee O Guardian or Conservator 
0 other: · 
Signer Is Representing:--~----

. I 

Signer's Name: __________ _ 
l1 Corporate Officer - Tttle(s): -----
(] Partner - 0 Limited [J General 
n Individual O Attorney In Fact 
0 Trustee lJ Guardian or Conservator 
D other.-----------
Signer Is Repres1,nting: --------

©2014 National Notary AssoGiatlon t www.NatlonalNotary.org • 1-800-US NOTARY (1-800·876-6S27) Item #6907 · 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that certain real prope1ty located in the-County of San Francisco, State of California, 
described as follows: 

[LEGAL DESCRIPTION TO COME FROM PREUMINARY REPORT] 

AFDOCS/17894233.2 
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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 6th Street; thence Northwesterly along said 
line of 6th 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 

Page 1 of 1 
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EXHIBITB 

GRANTDEED 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Director of Property , 
Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Sµ.ite 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 1his line reserved for Recorder's use only) 

GRANTDEED 

(Asses.sor's Parcel No. ___ _ 

FOR VALUABLE CONSIDERATION, receipt of which is hereby aclmowledged, 
. . , a · · . hereby grants to 

the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property 
· located in the City and County of San Francisco, State of California, described on Exhibit A 
attached hereto and n,iade a part hereof (the "Property''). . . 

TOGETHER WITH any and all rights, privileges and easements incidental or 
appurtenant to the Pl'operty, including, without limitation, any and all minerals, oil, gas and other 
hydrocarbon substances on and under tl;ie Property, as well as any and all development rights, air 
rights, water, water rights, ripijria,n righ:t:s a,nd wa{~r stqck rela#.t1g to the Property, and any and all 
easements, rights-of-way or other appurtenances used in connection with the beneficial use and· 
enjoymentofthe Land and all ofGrnntor's right, title and interest in and to any and all roads and 
alleys adjoining or servicing the Property. 

AFDOCS/17894233.2 
AFDOCS/17894233.2 

[SIGNATURES ON FOLLOWING PAGE] 

B-1 
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Executed as of this __ day of ______ , 20_. 

AFDOCS/17894233.2 
AFDOCS/17894233.2 

. ' a----~----------

.. , By:--~--------

Its: -------------

By:-----------

Its: -------------

B-2 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California . ) 
) ss 

County of San Francisco ) 

On , before me, a notary public iri and 
for said State, personally appeared I who proved to 
me on the basis of satisfactory evidence to be the person(s) whose natne(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 conect. 

WITNESS my hand and official seal. 

Signature _______ __,--

AFDOCS/17894233.2 
AFDOCS/17894233.2 

(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: ~-------

AFDOCS/17894233.2 
AFDOCS/17894233.2 

By:-,--,-,---=-=-~-------
Andrico Q. Penick 
Director of Property 
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EXIIlBIT 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. Tei 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 ________ _ 

-===----=-~-=----,-~--,--,-~--.-,=-'a----------------
("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 ce1tification may be disclosed to the Internal Revenue 
Service by the transferee and that any'false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalty ofpe1jury, I declare that I have examined this certificate and to the best ofmy 
knowledge and belief it is true, correct and complete, and I further declare that l have authority 
to sign this document on behalf of Transferor. 

Dated:----,----~ 20_. 

On behalf of:. 

[NAME] 

a ______________ _ 

By: 
[NAME] 

Its: 

AFDOCS/17894233.2 
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EXHIBITD 

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, Califomia 94102 
Attn: Director of Prope1ty . 

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

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

MEMORANDUM OF AGREEMENT 

THIS MEMORANDUM OF AGREEMENT dated as of , 20_, is by 
and between · ---,-a--

. ("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 purp9se of this Memorandum of Agreement is to give notice of the 
Agreement and the respe~tive rights and obligations of the patties thereunder, and all of the 
terms and conditions of the Agreement are incorporated herein by 1:eference as if they were fully 
set forth herein. 

4. This Memorandum of Agreement shall not be deemed to modify, alter or amend 
in any way the provisions of the Agreement fo 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 
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SELLER: 

· AFDOCS/17894233,2 

By: 

Its: 

By: 

Its: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: ..,.,...,.-.,..,....,..-==,,,..-----
ANDR1CO Q. PENICK 
Director of Property 

Date: 

[SIGNATURES ON FOLLOWING PAGE] 

D-2 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

State of California ) 
) ss 

County of San Francisco ) 

On before me, , a nota1y 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. 

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

WlTN;ESS my hand and official seal. 

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

State of California ) 
) 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 l,lpon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

(Seal) 
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EXHIBITE 

DELIVERED DOCUMENTS 

1. Preliminary Mitigated Negative Declaration ("PMND") which includes Environmental 
disclosures. 

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

3. Preliminary Title Report 

4. Notice of Special Restrictions relative to the Department of Toxic Substances Control · 

5. Lease to United SF Parking 

6. Insurance Certificates 

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

Insurance Certificate 
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~ Wi':NCtM OP.l ; Ji:E 

~RO. CERTIFICATE OF LIABILITY INSURANCE 
0
~;;~:

0
;; 

· THIS CS.R11F1Ctl,TE ts !SSUEO,,AS A MA.iTE~ Of INFOR.M~llON o.NLY· ANP CONFERS NO RIGHTS UPotfTtJE C~RT(FIOATE l:lOI.DER. THIS 
CERTJACATI: DOES NQT ~rflRMA,TIVl;;I.Y OR, Nl::GATIVE;tY A.Mlo{'JD, BX.TEND OR At,TE~ THE COYl;RAGE Al'l'ORt>EO ITT' TflE POLlOIE;~ 
S.ELbW, Tfl_lS Cl:R,1tFICf\.'tE; O.F INSUFWIC,1: O(,Jt,S NOT COt·fS:n'rUTE A CONTAAct 1;11?.TWl;l:N THE ISSUING INS~RER(S), A(J'fRORIZED 
REPRESENTATIVE PR PRODUCER, ANQ THE.CERTlt=ICATE HOLOI;R. . 
IMPORrAtm lf 1he cer,tlfitate h.oid{!r ls an AODlTION/\l INS.UREO, !he polfcy(le~) must b.e endo.rsep. If S:U'BRO~l',TION IS-WA!VE:P,.aub)ect l!> 
the t~.rm$ an'l;I condlt!ons or!tie po.Irey, certain poH,:;1~$ may require.M endorsement, A stafemeol on l.hi$ .certlncli~ does Mt·eon!er right& to the 
<;ertJfieate holdw in lieu o.f such t1ndorsami;,nt s . 

PROPUcm 
OnMarRet l/lSU!'ar'ic1t As$ot:\lates 
\857. l'l!~tk(;ll ~tr~et 
.San Francisco, CA: 9'4j 03 
Marat Udlar 

INSURED Wen-Chlao Wayn~ l.in,Mal•Huei · · · 
!3rac!! un;Tony Chlb-T.ui,g- Lin 
Jen!ly Chun•!,lshw L.ln 
fi.O.Box 4784 
Walnut Creek, CMl459S 

COVERAGES CERTIFICATE NUMBER• 

-~-------·-·_· -_-,_ .. ··n~,,i:415-487-1810 ·····--_ 

·----~ ... )NSU!\Ell(~.N'/'Olm!H/.ICOVERAGE ----· ..... ., .. , ...... ,._,,,,,~Ale# ... -

,!NBUf<SltAl Uqyds of London-·~--------~------"--~ · 

~~.-·c~i ____ _ 

·.!llil~lls.!.i..!U.~-------
f-'' '"'IISc,Uc,Re:=,RccEc.ot ___________ ~--·----

•JHl,URERF: 

REVISION NUMBER' 
THIS IS TO Cl:RTIFY THAT'THE P.OUCll:>:S OF INSURANCE Lisn~b BEt..OW HAVE. tlEEN ISSUEP TO THE (NSURED NAMED ABQVq FOR TKE POLICY f'E:RIQD 
INDICATED. NOTWITHSTAND1NG ANY REQUIREME:N'I', TERM OR c6ND1T10N ·of ANY"CDNTMCT OR OTHER.DOCUMENT WlTH RESf'ECT'TO' WHICH IBIS 
CER'l'IFlv/\TE MA'( 13E. ISS.UEI'> OR MAY PERTAIN, TH~ INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS ,SUB,)ECT 'f0 ALL THE TERMS, 
EXi::lUsitiNS·ANB CONDITIONS OF SU.GH POLICIES. l.lMITS SHOWN M/\Yt!AVEBE6N REPUCEIJ'BY PAID CLAINis. · 

1~!f· . 1YPE:OF!NSURANCE .. I~,:'; t::'~ p~~·;;;;;-;,;t~~ J:~lij'(i,J.W:,,.;1~~'/,jyy~J -,~~~-;;;----

UMBRat.A LtAl1 H O.cctlll 
- E~CE~ UAB ,W\;MS-~ 

• om f I RETEN'floNs 

I 

·/\GG~EG>\TE · ..... _ ·_t _______ _ 

I m~Mi; I I ~J'1· t--~~~~~~-1-----·-·----
r;.L, EA!llj~£1Q...lllf!.. $ .. 

· E.L,01sEAse.l,Al~.o_Y_'EE-+-$--~----1 

E.L.OISEASE'·P.O~L!Mtr S 

OESCf!IP'T!ON OF OPERATIONS! LDO/!'f!ON.SJVEHIGLES (ACORD 101,.Addl~oM) Ro~ri<• Schodult, moy),• .itachod It mole •!»to I• rt,\Ulrod) 

LOCATION: 820 BRYANT STREET, SAN FRANCISCO, CA 94403 (ALSO KNOWN.AS . 
ASSESSOR!S BlOCK :m;~ LQTS 9,12 ANIJ 1~) . 

CERTIFICATE HOLDER 

lnsurt?d's Co~y 

I 

AC'QRO 25,(Z~14/0t} 

CANCELLATION 

'$HQ!JLD ANY OFTHJ: AAOVl;i OESl::f!IBED POLICIES Ella CAf,lCEL!.ED BE;FORE 
THE EXPIMTION' DAT!= 1ttE':REOF., NDTij;E WU,l. BE PEllYERED Iii 
ACCORDANCE WITH Tttla POLJcY·PR0Vl6l011S. 

© 1988-iP14,f\CORD C.ORPOAATION. Alf rights reserved. 
The 11,COR'o' name and logo ~r!' iegj11-fer1;1({ mark.sot ,(\.COBO 
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__._ Ullltre.1 . .r..P in, 11~ 

Acf3Rb- C~RTffJCATE OF LIABILITY INSURANCE ~. llA;:;;:;_:
0
:vr 

r-i-11s C.ERTtFICA,E 1s.1ssu1=ti AS A MATIER, oF IJ\IFPRMP...TIPN PNt,. v ·A.NP CONFERS No ·RIGH.TS. IJf'ON '!'HE CEtmFICA.rE HOLDEft. ,Hrs 
CEITTIFl~P,.il: OOE$,NOT AFflW,/JA'rlV,El,Y OR Nl:GAlWELY 'At/!END, !;;?(TEl'JD·OR ALTER THE COVERAGE l.!,Fl'ORPED 13'( THI; l',OLICl,ES. 
ai::1,.ow. Tffl~ CERTIFJOA,TE OF tNSIJRAN.CE; D'Ol!S NOT CONSTITUTc A CONTRACT. alal'.w.EEt') lHE J'SSlJJNG INSURl:R(S)', AUTHORIZED 
REPRES);!'JT.A1IVE Qn' PRPblJCER, .ANO TH6 C~Rl'IFICATE!'HOLOER. . 

IMP(lll'tAN'r: If the tier!lflcmte holder Is an AOl>JTIONAL INSUREiD, 1he pollc}'(l11~) must have ADOl'flOI\IAL lNSUREO provlaion~ or be entlorsud, 
lf'SUBIUlGATION 1$ WAIVED, subject ta iHe tem1a atid c6nliltlons of Ifie policy, certatn P,ollcles may t<1qulre·an 1,mdon,$ment. .A -stalement on 
this c1>rtiflcate doi,s nol-conforriahts lo In~ certificate holder In lieu of such endornementri>r. 

PRODUC~R 
Ot1M arlo)t lnsl)rance Ass-bolates 
1657 ~fark8t Slre~t 
San FtaMlscl), cA941oa 
r,'larat lJpler 

INS~BED United SF Parking Ille 
. c/o·l>lurullah Ztra 
71VAN NESS.A\IE, ST!: 101-1704 
$/IN FRANCISQO, CA 941112 . r'N=s=UR,,,Ea,R,e,.0~· ----------·-~-----~------- ____ ....._, 

r'=~'S=UR=E=R=E~, ----~~----·----.. ._.-~,.~--
• . INSU"ER'F: 

TlllS ,s TO OE;RTIF.Y THAT THE\ POLI GIES OF INSURANCE. LISTED aaow H/\VE ·BEl:N ISS\.11':D J'O THE INb'UR!:D NAMED ABOVE.,FOR 'r.He POLICY -PERIOO 
INDICAi(;P. NOTW!TH$TA1\1DING ANY REQUlREMeNT, TERM OR CONDlT[ON ot ANY CONJRACJ OR OTHER DOCl:IMENi Will-I R~PECT Tc;> W.HIC:H iHI!:; 

. CERTIFICATE MAY BE ISSUE:D OR MAY ,PERTAIN, TIIE INSlJWWCe APPORDl;.0 B'i' ·rna'POLICl!sS J:JEi;iCR'IBf<P HER!:IN IS SU13JEGT TO· ALL 'THE Tf:RMS, 
l;XCLUSIQNS ~£.~.!l,filpN$ OF SUCtJ ~~J:IMITS SHOWN MAY IJAV-E BEEN_ REC\UCEO BX PAID CLAIMS. • --.- ~-

1~..".\'- . TYP.~OF111SURANCE , ~ . POLIC'('Hl,JMBER ./'OLIOVt1-e POLICV.x~ ll!!ITS., , 

R.,lS._ COMMEROIALGENEMLLWllLttY : . • -~~,g?fil<sllf!.4--~~1,\JQ\1,1,100 
,.........,O,vlAIMJl·IMQE [R:J occoR v CPGA:1so11 121:2a1i01a m2ar20.19· J!a"iilll!i'H'tirtilfT•CI s 1no,ooo 
~ (;arage Uablllty ---~·- .M.~~~~onupornonJ~...L-- S;ooo 
- ~--~---~~ ~U.$1.Y.lli.Jll!l.'f~- -~·-··---S.~~ 

"""'ERALAt;GR§§fi.,!1a_ -~---~ 

A ~ ro1,10BlLE LIAB!LllY 

AflV AUTb . 
+-- OWNEO '_,,;_, SCJ1EDJA.EO 
• ,~ AVfOS ONL~ ·-- AlJT{)S 

1-.. ~/fifl!1soNL¥ .Ji. ~eitiii~ 
C uMllRat.A L!Al'l · I XJ OOCVR · x EXCESS LUID I ·1 C!.AIMS,MI\OE 

P,Eq I t RIITENllO~ $ 

A GAR'A.GE KEEPl:RS 
1..EGAL LIABILITY 

CP('M,.15071 

8253Jl.L184AU 

U8TJ991539 

CP.GA-15071 

Pl{C:,Ollr.•s. COUPIOP i:cG _ .$,. '1,IJOO;ooo 
!<. '. 

W,M.Jh~flNGLE LIMIT s 

12128120'18 12/28/:2018 ..!l.QQIJXJfil.ti!!YJ~""~' "=°"=""="l'-1-'l~~-~"---i 
BODlLV INJUR\<leJ!ta·•1donl>I • . 
ri!l,?t!§.~.ix:l'AfMOE ""·-"" '-"-'~--.. ----~ 

1-'CS'-""'"""""'---~-i.§...--.----~ 
< 

.. .fA\llL.Oj!Jlli~--1..1.- __ 10,oon,000 
1.2/28/2018 12/28/2019 .Mill)l..§.QATE S, '10,000;000 

s 
)I 1-r!;R J I <Xfll, 

...:.,...uuaUJ;rE. -•.!.Efl.._ --·--~=-c...,._,., 
12/28/2018 12/28/2018 EL. PAC~ACCIDEITT . .. .. t .. .J,00~,CJ~Q 

Ji.b.!?JS!'/ISE-EAEMPLOY"-1 ...£....---..~ 1,0()0,0QI) 
~l h •• ~ .. ~·_on> ,~u: ,.,_ ,: 1,000,001) 

12/28/21)18 12/ZB/2019 Limit 1,000,000 
Ped 1-000/50.00 

.DESClil~TJl)jj OF OPlaMTIONs{LOO'ATIONS/\!ElUC.1,S (ACORll 101, Addillbo,l R,.,,..i;,, 8cli«lul•, m.V-b•.oif.,ohnd lf m•r ... pA~·lo ~olrto) 

Lanr;Uortj for Loc<1tlorn 814.,820-Bry.:int.Street; San Francisco, CA 94101 

CEFl.l'll"CATg ~01.,.DER IS NAMED AS ·AN ADDlTl~NAL IN'SU.RED. PER ·A 1TAt::HEO ENDORSEMENT 

Wen..(;hla-o Wayne Lio, Mai•Huei 
Grace Lin, Tony C.hJh.tunQ l..in 
&. Jimny Chun,H$1hg. Lin 
P .Q, ·Box 4784 
Walntll Creek, CA '9.45)f6 
I 

ACORD 25-(2!116/Q3.) 

SHOjJLO ANV'·OF'THE A!l.OVE,OESCRIE!l!O P,OUCll!S BE C.i>NCELLl'!D BEFORE 
nm. EXPlAAilON DATE 'rttE~EOF, :!llO'llCE WILL Elli DELIV'*EO IN 
A9.CORDANCE Willi T/iE POLICY f'J,OVISIONS. . . 

· AU11i0Rl2l':D REPRllSEIIT.>i/lV£ 

·~ 

®.1!1.88,2'01'5 ACORO C'CJRPORJfflOl't AO riahls. reserved. 
Tf;t«i .ACORD r.iame and lqgo ..ill r,egt~tered marks o,f ACORD 
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POLICY NUMBER:CP'GA-1 5071 QOM MERCIAL AUTO 
GA :is- Cl~ n .93 

THIS ENDORSEMENT CHANGJ::S THE POL1CY. PLEASE READ IT CAREFULLY. 

t>W NERS OP GARAGE PREM 1SE$ 

This endors·ement modifies insurance proVldetl u~der the follpw ing: 

GARAGE COVERAGE. F.ORM 

With rei,p-ect 1.o coverag.e provided by this en.dnrsem:ant, th·e provisions of the Coverage Form apply unle-ss 
motlif!ed l>Y tha ilndorsemeT}l. 
Tlris endorseme.nr ·chan-gM the policy effectiv.e ort the incepH6n date of Hi'e policy unless another date is 
incflcaled beJQW. 

Ei:ridNsl'imanl Effec~~e: 12/2~/J/~2-0;·ff~~--~~-~-,..._------,--- =-~ 
..__N_a_rn_e~d~l-n~su_r_e_d-_:u_·"_i1-cd_.s_·1_·, _ra_c_ki-ng_,._1_n"_··--------- Counfer.Si!}n1;>d By: £4 ~ 

Oesprl.ptlon of Pramlses. 

814-820 Bryant St, 
Sa11 Hamiisco 1 CA ·941·03 

. (Authorized Repre~.ent.i11ve) 

SCHEPUl,.E 

Name of Person .or 
Organlz13tio,n 

W,en~Chlaq Wayne Un, M!li-Huel Gr:;ice Lin, 
Tony Chlh-Tuny Li11 & Jerrny Chun-Hsing 
Un, P.O. eox 4·18/1, Walnut Crlrek., CA 
945.96 

Annual 
l..i;i.l:)lllty Premium 

~If n.o .ent,ry appMrs· above, Information requ.lrei:l to com ptete thfs encJ·orsement w Iii be show 11 iri the 
Dei:;lar.alj.ons .as app.licable to Hlis e11dori,em.ent.} 

A. Un'der LIABILITY COVERAGE W.HO IS AN 
INSURED is c,h;1ngeq to i11cllJd.e the. pars.on or 
oroa11izallf!n natned in th·e. Schedule, but onty 
for liability ·f!rislng 0.ul of the ow ner(ahip, 
maintena11·ce and us·e- · of th.it part of the 
deSCrib!')d premises which is lei!se.d io .you. 

B. The insuranc·e afforded hy this endors.:me.11t 
doe13 not. apply i;o;· 

1, Any "acql~ent" w hiGh o.ccurs alter you 
cease to be·a ~enant In the premises. 

2. Structural alterations, new c6r.istructlon w 
dEmolilion operations per1or111~9 b.Y or fo.r 
the des)gn.aled per.son or oq;ianiz.atfon. 

CA 25 09 12 ~3 Gopyright, ln1;ur.aJ1Ce Services. Office, Inc.., 1993 Page 1 of1 
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ExhibitG 

City Acknowledged Documents 

1 Preliminary Mitigated Negative Declaration ("PMND") which includes Environmental 
disclosures. · 

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

3 Preliminary Title Report 

4 Notice of Special Restrictions relative to the Department of Toxic Substances Control 

5 Leaseto United SF Parking 

6 Insurance Certificates · 

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

8 Phase I Report HOJ Replacement Vl 

9 Notice of Restrictions F932072 dated February 1, 1996 

10 McDonald's Restaurant Site Fact Sheet FACT SHEET NO. 1 SEPTEMBER 1995 
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· SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
. Case No.· 

Block/Lot No.: 
Project Sponsor: 

Applicant: 

Staff Contact: 

General Plan Referral 

April 11, 2019 
Case No. 2019-003985GPR 
Acquisition of 814-820 Bryant St+ 470 6th St 

3959/009, 3959/012, 3959/014 

City and County of San Francisco Real Estate Division 

Jeff Suess 
City and County of San Francisco Real Estate Division 
25 Van Ness Ave1 Suite #400 
San Francisco, CA 94102 

Ben Caldwell- (415) 575-9131 
Ben.caldwe11@sfgov.org 

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

Recommended 
By: 

PROJECT DESCRIPTION 

1650 Mission St. 
Suite 400 
San Francisco, · 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

The project is a property acquisition of three contiguous parcels in the South of Market {SoMa) 
· neighborhood, by the City of San Francisco1 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 recorded 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 Cciunty 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 Plari: 

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 
expansion. 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 reso~rce. : 

The land acquisiti.on will allow the City of San Francisco to preserve land in a developing mfxed-use area · 
for future development. 

POLICY6.9 
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"trajfic from its previous use as a fast1ood 
restaurant. 

SAN fRANGISGO 
Pl-ANNING DEPAIITMENT 2 
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GENERAL PLAN REFERRAL 

HOUSING ELEMENT 
OBJECTIVE 1 

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

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 MIA 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 
· ~iscretionary 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 Policies of Planning Code 
Section 101.1 in thp.t: 

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. 

Th.e 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 FRANCISCO 
PLANNiNG DEPARTMENT 
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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 public affordable housing 
a.t 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 
. sector? 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 w;uld not adversely affect achieving the greatest possible preparedness ~gainst injury 
and loss of life in an earthquake. Continuing the use as. a City-owned parking lot could enable ffte. 
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 prese~ved. 

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 wo1J,ld 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 

SAN FRANCISCO 
PLANNING· DEPARTMENT 4 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

LONDON N. BREED 
MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 
Sophia Kittler · 
Acquisition of Real Property for $11,520,000 and related site demolition 
and preparation - 814-820 Bryant Street and 4 70 6th Street; Authorizing 
Not-to-Exceed $16,000,000 Certificates of Participation and Commercial 
Paper Notes 
4/16/201.9 

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 acquisitfon 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 documents 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. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: ( 415) 554-6141 
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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): 

File No.· 190420 

Membe;rs, Board of Supervisors I 
City elective office(s) held: 

Members, Board of Supervisors 

Contractor Information (Please orint clearlv.) 
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 Chili-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 o/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: $11,52.0,000 
(By the SF Board of Supervisors) 

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

This contract was approved by ( check applicable): 

Dthe City elective officer(s) identified on this form 

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

• D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Deve_lopment 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 ofBoard 

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 Pl., San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 
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Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

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

-Review today's action: 

• Appropriation - Certificates of Participation 

to the General Services Agency to Fund Hall 

of Justice Relocation Proiect - $1 6 1000,000 -

FY201 8-20·19 

• Acquisition of Real Property ~ $11,520,000 

and Related Site Demolition and Preparation 

- 814-820 Bryant Street and 470.-6th Street 

Background 

Review exif pl_an 

Next steps· 

ex:, 
0 
.r-



pproval of the Certific·ates of Participation 
for the HOJ Exit Proiect: McDonalds Site Ac . . 

Seeking approval for authorization of not to exceed 

$16,000,000 (12,000,000 for acqu.isition, transfer cost and site 

preparation for demolition) in COP to assist in the acquisition of 

814-820 Bryant St.reet and 470· 6th Street. 

Site acquisition for future reconsolidation of iustice functions 

downtown. 

O') 

0 
r-



Acquisition of 814~820 Bryant and 470 .6th Street 
for.future reconsolidation of iust'ice functions d:owntown 

Iii Longstanding priority of the Capital Plan 

Ell City has identified five separate ·1ots: (Lot 
Nos. 009, 012, 0·14, 043 and ·045), all 
within Assessor's Block No. 3759 (Program 
Stte)· as necessary to acquire in order.to 
facilitate the replacement of the Hall of . 
Justice through relocation of certain as-yet 
identified elements of existing occupancy 

!!l December 15, 2015 - Verbal Direction 
from BOS given to .Real Estate Division to 
begin negotiations ·with property owners 

to acquire sites 

Iii City acquired 450 6th Street, Assessor's 

Lot No. 43 on. Block 3759 in 201.6 for 
$2.4 million 

0 
,-
r-



IN EXIT APPR 

Fits with the Proposed FY2020~~29 Capita.I Plan, 

part of the COPs in FY20 for HOJ. Exit ·Proiects 
,
,
r-



Certificates of Participation (COPs) 
Not-to-Exceed. $16 mil·lion 

Estimated_ Sources: 

Par Amount 

Estimated Uses: 

Project Fund 

CSA Audit Fee (0 . .2% of project fund) . . 

Total Project Fund Deposits: 

Debt Service Reserve Fund -

Capitalized lnterest/CP Interest & Fees 

Costs of Issuance 

Underwriter's Discount 

Total Delivery Expenses 

Total Estimated Uses 

Reserve for Market Uncertainty 

~aximum Not-to-Exceed Par Amount 

. · $15,535,000 

$12,000,000 
$24,000 

$1 2,024,000 
N 
,-
r-

$1,233,238 

$1,337, 1 38 

$807,525 
$133,100 

$940,625 

$15,535,000 

$465,000 

. $16,000,0001 



TIMI F IST.I IS CRITI L 

· Negotiations have been off and on for 1 8 months 

'Sellers are at a decision point of selling to City or pursuing other 

options 

~ Mayor Breed, along with co-sponsors, Supervisors 

Haney and Peskin introduced legislation (4/1 6 /1 9) 

urn Annual debt payments to be appropriated as part of 

the budget process 

Target purchase date May 20_1 9 · 

O') 
,
r-
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