
























Year Year Year Year Year Year Year Year Year Year Year Year Year Year
17 18 19 20 21 22 23 24 25 26 27 28 29 30

846,438                  863,366                880,634                898,246                916,211                934,536                953,226                972,291                991,737                1,011,571             1,031,803             1,052,439             1,073,488             1,094,957             
738,207                  752,971                768,031                783,391                799,059                815,040                831,341                847,968                864,927                882,226                899,871                917,868                936,225                954,950                

-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

-                        -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     
1,584,645               1,616,338             1,648,665             1,681,638             1,715,271             1,749,576             1,784,568             1,820,259             1,856,664             1,893,797             1,931,673             1,970,307             2,009,713             2,049,907             

4,157                       4,261                    4,367                    4,476                    4,588                    4,703                    4,820                    4,941                    5,064                    5,191                    5,321                    5,454                    5,590                    5,730                    
(79,440)                   (81,030)                 (82,652)                 (84,306)                 (85,993)                 (87,714)                 (89,469)                 (91,260)                 (93,086)                 (94,949)                 (96,850)                 (98,788)                 (100,765)               (102,782)               

1,509,362               1,539,568             1,570,380             1,601,808             1,633,866             1,666,565             1,699,919             1,733,940             1,768,642             1,804,039             1,840,144             1,876,973             1,914,538             1,952,855             
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

1,509,362               1,539,568             1,570,380             1,601,808             1,633,866             1,666,565             1,699,919             1,733,940             1,768,642             1,804,039             1,840,144             1,876,973             1,914,538             1,952,855             

2,846,872               2,946,513             3,049,641             3,156,378             3,266,851             3,381,191             3,499,533             3,622,016             3,748,787             3,879,995             4,015,794             4,156,347             4,301,819             4,452,383             
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

(1,337,511)              (1,406,944)           (1,479,261)           (1,554,570)           (1,632,985)           (1,714,626)           (1,799,614)           (1,888,077)           (1,980,145)           (2,075,955)           (2,175,650)           (2,279,374)           (2,387,281)           (2,499,528)           
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

(1,337,511)              (1,406,944)           (1,479,261)           (1,554,570)           (1,632,985)           (1,714,626)           (1,799,614)           (1,888,077)           (1,980,145)           (2,075,955)           (2,175,650)           (2,279,374)           (2,387,281)           (2,499,528)           

(41,000)                   (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 (41,000)                 

(1,378,511)              (1,447,944)           (1,520,261)           (1,595,570)           (1,673,985)           (1,755,626)           (1,840,614)           (1,929,077)           (2,021,145)           (2,116,955)           (2,216,650)           (2,320,374)           (2,428,281)           (2,540,528)           

(70,899)                   (73,381)                 (75,949)                 (78,607)                 (81,358)                 (84,206)                 (87,153)                 (90,204)                 (93,361)                 (96,628)                 (100,010)               (103,511)               (107,134)               (110,883)               

(1,449,410)              (1,521,325)           (1,596,210)           (1,674,177)           (1,755,344)           (1,839,832)           (1,927,767)           (2,019,280)           (2,114,506)           (2,213,584)           (2,316,660)           (2,423,885)           (2,535,415)           (2,651,411)           

-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         

11,232,945             11,569,933          11,917,031          12,274,542          12,642,779          13,022,062          13,412,724          13,815,106          14,229,559          14,656,446          15,096,139          15,549,023          16,015,494          16,495,959          
336,988                  347,098                357,511                368,236                379,283                390,662                402,382                414,453                426,887                439,693                452,884                466,471                480,465                494,879                9,990,837    

-                           -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         -                         
11,569,933             11,917,031          12,274,542          12,642,779          13,022,062          13,412,724          13,815,106          14,229,559          14,656,446          15,096,139          15,549,023          16,015,494          16,495,959          16,990,837          
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Secondary Market Area Map 

 
Source: Google Maps, May 2025 

 

Population and Household Trends 

The following tables illustrates population and household trends in the PMA, MSA and nation from 2010 

through 2024, as well as projections through 2029. 

 

POPULATION 
Year PMA MSA USA 

- Amount 
Annual 

Change 
Amount 

Annual 

Change 
Amount 

Annual 

Change 
2010 763,873 - 3,095,313 - 308,736,218 - 
2024 803,053 0.4% 3,299,130 0.5% 338,436,229 0.7% 
2029 813,751 0.3% 3,309,386 0.1% 344,868,049 0.4% 

Source: Esri Demographics 2024, Novogradac, [MISSING DATE] 
 

HOUSEHOLDS 
Year PMA MSA USA 

- Amount 
Annual 

Change 
Amount 

Annual 

Change 
Amount 

Annual 

Change 
2010 318,221 - 1,086,878 - 116,712,903 - 
2024 342,255 0.5% 1,176,585 0.6% 130,714,038 0.9% 
2029 355,545 0.8% 1,206,155 0.5% 134,926,628 0.6% 

Source: Esri Demographics 2024, Novogradac, [MISSING DATE] 
 

Historical population growth in the PMA trailed the MSA between 2010 and 2024. Both geographic areas 

experienced growth rates below the nation during the same time period. According to ESRI demographic 

projections, annualized PMA growth is expected to remain relatively stable at 0.3 percent through 2029, which 

is above growth expectations for the MSA and slightly below the nation. 

 



STARLING PLACE – SAN DIEGO, CA - APPRAISAL 

 

 

19 

Historical household growth in the PMA trailed the MSA between 2010 and 2024. Both geographic areas 

experienced growth rates below the nation during the same time period. According to ESRI demographic 

projections, annualized PMA growth is expected to increase 0.8 percent through 2029, which is above growth 

expectations for the MSA and slightly above the nation. 

 

Household Income Distribution 

The following tables illustrate household income distribution in 2024 and 2029 in the PMA and MSA. 

 

HOUSEHOLD INCOME PMA 

Income Cohort 2024 2029 
Annual Change 2024 to 

2029 
- Number Percentage Number Percentage Number Percentage 

$0-9,999 14,788 4.3% 13,664 3.8% -225 -1.5% 
$10,000-19,999 24,211 7.1% 21,188 6.0% -605 -2.5% 
$20,000-29,999 24,965 7.3% 22,784 6.4% -436 -1.7% 
$30,000-39,999 24,948 7.3% 22,392 6.3% -511 -2.0% 
$40,000-49,999 23,215 6.8% 22,147 6.2% -214 -0.9% 
$50,000-59,999 22,799 6.7% 21,917 6.2% -176 -0.8% 
$60,000-74,999 33,233 9.7% 31,025 8.7% -442 -1.3% 
$75,000-99,999 44,541 13.0% 44,787 12.6% 49 0.1% 

$100,000-124,999 34,288 10.0% 36,275 10.2% 397 1.2% 
$125,000-149,999 25,728 7.5% 28,715 8.1% 597 2.3% 
$150,000-199,999 28,612 8.4% 34,468 9.7% 1,171 4.1% 

$200,000+ 40,927 12.0% 56,183 15.8% 3,051 7.5% 
Total 342,255 100.0% 355,545 100.0% - - 

Source: HISTA Data / Ribbon Demographics 2024, Novogradac, [MISSING DATE] 
 

HOUSEHOLD INCOME MSA 
Income Cohort 2024 2029 Annual Change 2024 to 2029 

- Number Percentage Number Percentage Number Percentage 
$0-9,999 47,058 4.0% 42,791 3.5% -853 -1.8% 

$10,000-19,999 70,597 6.0% 61,045 5.1% -1,910 -2.7% 
$20,000-29,999 79,178 6.7% 70,068 5.8% -1,822 -2.3% 
$30,000-39,999 82,691 7.0% 73,383 6.1% -1,862 -2.3% 
$40,000-49,999 78,699 6.7% 74,418 6.2% -856 -1.1% 
$50,000-59,999 74,397 6.3% 70,184 5.8% -843 -1.1% 
$60,000-74,999 106,966 9.1% 99,482 8.2% -1,497 -1.4% 
$75,000-99,999 150,152 12.8% 146,388 12.1% -753 -0.5% 

$100,000-124,999 122,622 10.4% 124,321 10.3% 340 0.3% 
$125,000-149,999 94,787 8.1% 102,312 8.5% 1,505 1.6% 
$150,000-199,999 110,472 9.4% 127,912 10.6% 3,488 3.2% 

$200,000+ 158,966 13.5% 213,851 17.7% 10,977 6.9% 
Total 1,176,585 100.0% 1,206,155 100.0% - - 

Source: HISTA Data / Ribbon Demographics 2024, Novogradac, [MISSING DATE] 
 

General Household Tenure 

The following table illustrates the tenure patterns in the PMA for the years 2010 and 2024, as well as the 

projected tenure patterns for the year 2029. 

 

TENURE PATTERNS PMA 

Year Owner-Occupied 
Percentage Owner-

Occupied 
Renter-Occupied 

Percentage Renter-

Occupied 
2010 131,542 41.3% 186,679 58.7% 
2024 134,645 39.3% 207,610 60.7% 
2029 139,174 39.1% 216,371 60.9% 

Source: HISTA Data / Ribbon Demographics 2024, Novogradac, [MISSING DATE] 
 

The number of renter households in the PMA increased between 2010 and 2024, and is estimated to be 60.7 

percent of total households as of 2024. According to the ESRI demographic projections, the number of renter 

households in the PMA is expected to continue to increase through 2029.  
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Median Household Income Levels 

The following table illustrates median household income levels in the PMA, MSA, and nation from 2010 

through 2029. Note that this is based on data for all household sizes and is independent of the calculation of 

AMI. 

 

MEDIAN HOUSEHOLD INCOME 
Year PMA MSA USA 

- Amount 
Annual 

Change 
Amount 

Annual 

Change 
Amount 

Annual 

Change 
2010 $55,607 - $66,375 - $60,686 - 
2024 $98,016 5.4% $104,597 4.1% $79,067 2.2% 
2029 $108,957 2.2% $118,151 2.6% $91,442 3.1% 

Source: Esri Demographics 2024, Novogradac, [MISSING DATE] 
 

As of 2024, the median income in the PMA is similar to the surrounding MSA and slightly below the national 

median household income. Median household income growth in the PMA exceeded the MSA between 2010 

and 2024. In particular, median income in the PMA rose from 91.6 percent of the national median income in 

2010 to 124.0 percent in 2024. The overall rise in median income levels reflects a market where lower income 

households may be priced out by more affluent households. It also indicates that affordable housing properties 

should prosper in the future as incomes and, therefore, achievable rents rise. The median household income 

in the PMA is projected to slow to 2.2 percent per annum through 2029, a growth rate below the nation and a 

growth rate slightly below the MSA. As of 2029, the median household income is projected to be below that of  

the MSA and slightly below that of the nation.  

 

Tourism Data 

According to the December 2024 San Diego Lodging Forecast Report, prepared by Tourism Economic on 

behalf of the San Diego Tourism Authority, room revenue is expected to grow 3.0 percent in 2024 and 3.7 

percent in 2025, which are above the previous forecasts for these time periods (1.5 and 2.5 percent, 

respectively). Fourth quarter 2024 room revenue is expected to outperform their October 2024 forecast by 

7.0 percent. In 2024, the study anticipates 1.8 percent year-over-year growth in demand and 1.2 percent year-

over-year growth in the average daily rate (ADR). In 2025, they anticipate 2.3 percent year-over-year growth in 

demand and 1.3 percent year-over-year growth in ADR (both of prior projections for this time period of 1.8 and 

0.8 percent, respectively).   

 

This study forecasts for “solid growth in consumer spending over the next few years, but that is largely 

attributed to the resilience of high-income households, who account for most of the consumption.”  

 

The following chart from this report details forecast assumptions for San Diego.  

 

 
Source: December 2024 San Diego Lodging Forecast Report, prepared by Tourism Economic on behalf of the San Diego Tourism Authority 
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We also analyzed the January 2025 San Diego Travel Forecast which was also prepared by Tourism Economic 

on behalf of the San Diego Tourism Authority. According to this report, “San Diego is estimated to have 

welcomed 32.2 million visitors in 2024, up modestly from 32.1 million in our August 2024 forecast report. 

This represents a 1.4 percent increase from 31.8 million visitors in 2023. Projected visitor volume in 2024 

equals 92 percent of 2019 volume while 2024 spending is forecast to reach 127 percent of the pre-pandemic 

benchmark.  

 

Visits are forecast to total 32.9 million this year, a 2.0 percent increase from 2024. Visitor spending is 

projected to total $15.3 billion, up 3.7 percent from $14.8 billion in 2024. 
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In the hotel sector, we estimate San Diego room revenue rose 3.0 percent in 2024 and forecast 3.7 percent 

growth in 2025. The outlook for revenue growth has improved notably from the previous forecast of 1.5 

percent (2024) and 2.5 percent (2025). Demand growth in 2025 was revised up from 1.8 percent to 2.3 

percent.” 

 

 
 

Conclusion 

Population in the PMA increased at an annualized rate of 0.4 percent between 2010 and 2024. Comparatively 

the MSA and the nation experienced an annualized growth rate of 0.7 percent. The number of renters in the 

PMA increased from 2010 to 2024 and is projected to continue to increase through 2029. The median income 

in the PMA as of 2024 is similar to the MSA and overall nation. According to ESRI demographic projections, 

population, household, renter households, and median income levels in the PMA are all expected to rise 

through 2029. Overall, the combination of rising population, renter households, and median household 

income bodes well for future demand for multifamily housing.  
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NEIGHBORHOOD ANALYSIS 

The neighborhood surrounding real estate often impacts the property’s status, image, class, and style of 

operation, and sometimes its ability to attract and properly serve a particular market segment. This section 

investigates the property’s neighborhood and evaluates any pertinent location factors that could affect its rent, 

its occupancy, and overall profitability. 

 

Neighborhood Boundary 

The Subject is located in the Birdland Neighborhood in northern San Diego, which is a mixed-use area. The 

Subject’s neighborhood boundaries are generally defined as Highway 163 to the west, Interstate 805 to the 

east, and Macaw Lane to the south.  A map of the Subject’s neighborhood follows. 

 

 
Source: Google Maps, May 2025 

 

Neighborhood Land Uses 

The Subject is located in a mixed-use neighborhood. Land use in the northern portion of the Subject’s 

neighborhood consists of healthcare uses, including Rady Children’s Hospital and Sharp Memorial Hospital in 

good condition. Land use in the eastern portion of the neighborhood consists of commercial uses and vacant 

land.  Land use in the southern portion of the neighborhood consists of mostly single-family homes in average 

to good condition. Land use in the western portion of the neighborhood consists of single-family homes in 

average to good condition and commercial uses in good condition. Commercial uses in the area appear to be 

approximately 90 percent occupied. The Subject site is designated as “Car Dependent” by WalkScore with a 

score of 45, indicating some errands can be accomplished on foot. 
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A map of land uses surrounding the Subject is depicted following. 

 

 
Source: Google Earth, May 2025 

  

♦ ♦• NOVOGRADAC,. 
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Locational Amenities 

The following map and table illustrate the Subject’s proximity to necessary services. Map numbers correspond 

with the Locational Amenities Map, presented below. 

 

 
Source: Google Maps, May 2025 

 
LOCATIONAL AMENITIES 

# Service or Amenity 
Distance to 

Subject 
# Service or Amenity 

Distance to 

Subject 

1 Bus Stop 0.1 miles 9 Montgomery Middle School 1.0 miles 

2 Sharp-Reese Pharmacy 0.2 miles 10 Post Office 1.1 miles 

3 Chesterton Elementary School 0.4 miles 11 Carnival Market 1.1 miles 

4 Sharp Memorial Hospital 0.4 miles 12 Linda Vista Branch Library 1.1 miles 

5 Chevron Gas Station 0.5 miles 13 U.S. Bank 1.3 miles 

6 Kearny High School 0.5 miles 14 Hazard Center Light Rail Station 1.6 miles 

7 Murray Ridge Park 0.6 miles 15 Walmart 2.4 miles 

8 Police Station 0.9 miles - - - 
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Public Transportation 

San Diego Metropolitan Transit System (MTS) provides bus and light rail service in the San Diego area. The 

nearest bus stop is located 0.1 miles from the site and the nearest light rail station is located 1.6 miles from 

the Subject.  

 

Crime Indices 

The table below illustrates crime indices in the PMA and MSA in comparison to that of the nation. A crime 

index below 100 is below the national average and anything over 100 is above the nation’s crime index 

average. A crime index of 75 in a PMA would be 25 percent below the national average while a crime index of 

200 would be twice that of the national average. Crime indices were provided by 2024 ESRI Demographics 

data. 

 
2024 CRIME INDICES 

- PMA MSA 

Total Crime* 122 98 

Personal Crime* 93 82 

Murder 57 55 

Rape 78 73 

Robbery 131 103 

Assault 84 78 

Property Crime* 127 101 

Burglary 112 94 

Larceny 126 96 

Motor Vehicle Theft 154 142 
Source: Esri Demographics 2024, Novogradac, May 2025 

*Unweighted aggregations 

 

Total crime indices in the PMA are slightly above the national average and above the surrounding MSA. The 

Subject offers limited access.  

 

Conclusion 

The Subject is located in the Birdland Neighborhood of northern San Diego, which is a mixed-use neighborhood 

with healthcare uses, single-family homes, multifamily uses, and commercial/retail uses among others. The 

site offers excellent access to public transportation, locational amenities, and major employers and is an 

overall desirable neighborhood that is ideal for short-erm residential uses.  

 

♦ ♦• NOVOGRADAC,. 
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https://www.smartviewonline.net/root/Druid/FB589DBD-A69A-44E2-AF0B-99D2E696DD09


https://www.smartviewonline.net/root/Druid/D326C238-AC96-4057-99F7-A7D154F7C306
https://www.smartviewonline.net/root/Druid/D326C238-AC96-4057-99F7-A7D154F7C306
https://www.smartviewonline.net/root/Druid/D326C238-AC96-4057-99F7-A7D154F7C306
https://www.smartviewonline.net/root/Druid/EB767A41-940F-4827-AC9E-D52693D50394
https://www.smartviewonline.net/root/Druid/EB767A41-940F-4827-AC9E-D52693D50394
https://www.smartviewonline.net/root/Druid/EB767A41-940F-4827-AC9E-D52693D50394


https://www.smartviewonline.net/root/Druid/30A1D1B8-5BE2-4CC8-8C13-C8A68DC124B5
https://www.smartviewonline.net/root/Druid/30A1D1B8-5BE2-4CC8-8C13-C8A68DC124B5
https://www.smartviewonline.net/root/Druid/F33D6500-B58D-4147-86A1-312EE5F068B3
https://www.smartviewonline.net/root/Druid/F33D6500-B58D-4147-86A1-312EE5F068B3
https://www.smartviewonline.net/root/Druid/8CC074D5-6F68-4078-B900-6C4B2118682E
https://www.smartviewonline.net/root/Druid/8CC074D5-6F68-4078-B900-6C4B2118682E
https://www.smartviewonline.net/root/Druid/30A1D1B8-5BE2-4CC8-8C13-C8A68DC124B5
https://www.smartviewonline.net/root/Druid/30A1D1B8-5BE2-4CC8-8C13-C8A68DC124B5
https://www.smartviewonline.net/root/Druid/F33D6500-B58D-4147-86A1-312EE5F068B3
https://www.smartviewonline.net/root/Druid/F33D6500-B58D-4147-86A1-312EE5F068B3
https://www.smartviewonline.net/root/Druid/8CC074D5-6F68-4078-B900-6C4B2118682E
https://www.smartviewonline.net/root/Druid/8CC074D5-6F68-4078-B900-6C4B2118682E


https://www.smartviewonline.net/root/Druid/8D8E0B07-AB13-4E9A-A06B-BB6BE4A05397
https://www.smartviewonline.net/root/Druid/8D8E0B07-AB13-4E9A-A06B-BB6BE4A05397
https://www.smartviewonline.net/root/Druid/F6688463-504B-450C-A081-81844B3FBDD9
https://www.smartviewonline.net/root/Druid/F6688463-504B-450C-A081-81844B3FBDD9
https://www.smartviewonline.net/root/Druid/A93D2D83-9732-453B-AD5A-A506B9FE7DF5
https://www.smartviewonline.net/root/Druid/A93D2D83-9732-453B-AD5A-A506B9FE7DF5
https://www.smartviewonline.net/root/Druid/E1ECB477-B4EB-4FF6-BF10-49511A49A052
https://www.smartviewonline.net/root/Druid/E1ECB477-B4EB-4FF6-BF10-49511A49A052
https://www.smartviewonline.net/root/Druid/DAABA618-F218-4E0A-B682-1770F9B45ED4
https://www.smartviewonline.net/root/Druid/DAABA618-F218-4E0A-B682-1770F9B45ED4
https://www.smartviewonline.net/root/Druid/8D8E0B07-AB13-4E9A-A06B-BB6BE4A05397
https://www.smartviewonline.net/root/Druid/8D8E0B07-AB13-4E9A-A06B-BB6BE4A05397
https://www.smartviewonline.net/root/Druid/F6688463-504B-450C-A081-81844B3FBDD9
https://www.smartviewonline.net/root/Druid/F6688463-504B-450C-A081-81844B3FBDD9
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I.  Applicant Representations – Basis of Conditional Award 
 

In response to the above-mentioned NOFA, the Awardee(s) submitted an application for 
grant funding of the Project (that application, and all communications and documentation 
submitted to the Department in support thereof, the “Application”).  
 
The Department is making this Conditional Award to the Awardee(s) on the basis of, and 
in reliance upon, the representations, warranties, projections, and descriptions that the 
Awardee(s) submitted as part of the Application (the “Applicant Representations”).  
 
The Department may rescind this Conditional Award if the Department discovers, at any 
time prior to disbursement of the Conditional Award, that the Applicant Representations 
included material misrepresentations or omissions, regardless of whether or not such 
misrepresentations or omissions were innocent, unintentional, and/or based upon belief.  

 
II.  Terms and Conditions of Conditional Award 
 

TIME IS OF THE ESSENCE IN THE SATISFACTION OF THESE TERMS AND 
CONDITIONS OF CONDITIONAL AWARD.   
 
The Department may rescind this Conditional Award if any of the terms and conditions 
enumerated in this Section II (the “Terms and Conditions of Conditional Award”) are 
not timely satisfied. The Terms and Conditions of this Conditional Award and their 
corresponding timelines are described below.  
 
If the Terms and Conditions of this Conditional Award are timely satisfied, the 
Department will (i) promptly provide a written notification to the Awardee(s) via 
electronic mail; and (ii) circulate an executed copy of an STD 213, Standard Agreement, 
for all appropriate signatures and approvals in accordance with the timeline specified in 
Section III of this Conditional Award Commitment. 
 
All timelines shall be calculated in calendar days. Any deadline falling on a weekend or 
State of California holiday shall be extended to the next business day. 

 
A. Timely Execution of Acceptance of Terms and Conditions of Conditional 

Award Form 
 

The Awardee(s) shall execute and deliver a copy of the enclosed Acceptance of 
Terms and Conditions of Conditional Award to the Department within ten (10) 
calendar days of the date of this Conditional Award Commitment. The Department 
will deem this condition to be unsatisfied if it receives an executed Acceptance of 
Terms and Conditions of Conditional Award that has been substantively modified, 
altered, or amended in any way. The signed Acceptance of Terms and Conditions of 
Conditional Award form must be submitted to Homekey@hcd.ca.gov. 
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III.  Delivery of Standard Agreement 
 

In an effort to be responsive to each Awardee’s closing needs and to ensure timely 
commitment of funds, the Department commits to delivering an executed copy of the 
Standard Agreement relative to this Conditional Award after receiving all required 
documents, including all legally sufficient Authorization and Organizational Documents, 
in connection with this Project and as applicable. 
 
Your contract is assigned to a Single Point of Contact (SPOC), Brianna Lelieur, HCD 
Representative I, Homekey Branch, at (916) 907-3817 or Brianna.Lelieur@hcd.ca.gov, 
which will serve as your contact for any and all inquiries related to the development and 
execution of the Standard Agreement. If this project has previously received funding 
from HCD, this new award will be referred to the same contact as your previous award 
to minimize the points of contact from within HCD. You will receive an email from your 
SPOC upon receipt of your signed Acceptance of Terms and Conditions of Conditional 
Award. In the meantime, should you have any changes to the status or make up of your 
project we ask that you communicate these changes as soon as possible to your 
assigned SPOC. 

 
Congratulations on your successful application. For further information, please contact your 
SPOC as outlined in Section III above. 
 
Sincerely, 

 
Jennifer Seeger 
Deputy Director 
Division of State Financial Assistance 
 
Enclosure: Acceptance of Terms and Conditions of Conditional Award form 

mailto:Brianna.Lelieur@hcd.ca.gov


 

  

California Department of Housing and Community Development 
 

Homekey+ Program 
Notice of Funding Availability 

 
Acceptance of Terms and Conditions of Conditional Award 

 

San Diego Housing Commission (“Awardee”) 
Starling Place (“Project”) 

  
Homekey+ Program NOFA award totaling $32,411,744 (“Conditional Award”), as detailed 
below: 
 

Program Award Amount Contract Number 
Capital Award $26,340,313 25-HK+-18769 
Relocation Award $150,000 25-HK+-18769 
Operating Award $4,721,431 25-HK+-18769 
Veteran Units Additional Operating Award $1,200,000 25-HK+-18769 
Homekey+ Award Total $32,411,744  

 
By signing this Acceptance of Terms and Conditions of Conditional Award, the Awardee 
acknowledges having read and fully understood the terms and conditions of the Conditional 
Award Commitment, dated October 13, 2025, in connection with the Project. 
 
This Homekey+ Program NOFA award is under a media and public announcement 
embargo until released by the Office of the Governor or otherwise notified by HCD staff. 
HCD will provide updates on the timing of the public award announcement and provide 
a social media toolkit and a quote from the HCD Director for use in local media 
releases.  
 
 
In addition, the Awardee(s) must acknowledge that it has reviewed and verified the accuracy of 
the project report prepared by the Department no later than ten (10) calendar days of the date 
of this Conditional Award Commitment. 
 
_________________________________________________       ______________________ 
Jeff Davis, Deputy Chief Executive Officer Date 
San Diego Housing Commission 
 

** For HCD Use Only ** 
□  Authorized Representatives Verified 
□  All Parties Signed 

Date Received: ____________________ 
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2. Definitions.  As used in this Agreement, the following terms shall have the following 

meanings: 

 

 “Agreement” means this Purchase and Sale Agreement between the Seller and the 

Purchaser. 

 

 “Appurtenant Rights and Interests” means collectively: (i) all rights, privileges and 

easements appurtenant to the Real Property, including, without limitation, all minerals, oil, gas 

and other hydrocarbon substances on and under the Real Property, if any; (ii) all development 

rights, air rights, and water rights relating to the Real Property, if any; and (iii) all easements, 

rights-of-way or appurtenances which run with the Real Property, if any; and (iv) all of the Seller’s 

right, title and interest in and to any agreements, maps, permits, certificates, approvals, awards, 

deposits, licenses, utilities, government entitlements and other rights and privileges relating to or 

appurtenant to the Property, if any. 

 

“Assignment” means the Assignment of Personal Property and Assignment and 

Assumption of Contracts duly executed and acknowledged by the Seller and Purchaser, in the form 

attached hereto as Exhibit B and made a part hereof. 

 

“Business Day” means any day other than a Saturday, Sunday or any other day on which 

Purchaser or Escrow Agent is not open for business.  In the event any date, deadline or due date 

set forth in this Agreement falls on a day that is not a Business Day, then such deadline or due date 

shall automatically be extended to the next Business Day. 

 

 “Close” or “Closing” means recordation of the Grant Deed. 

 

 “Closing Date” means one (1) Business Day after the later of: (i) the date all of the 

Conditions Precedent for the Benefit of the Seller have been satisfied; and (ii) the date all of the 

Conditions Precedent for the Benefit of the Purchaser have been satisfied.  The Closing shall occur 

on or before May 1, 2026 (one year from the date hereof).  Notwithstanding the foregoing, if prior 

to such deadline, the Purchaser provides 1) at least 90 calendar day written notice to the Seller of 

Purchaser’s intent to extend the closing deadline, 2) a funding award letter issued by HCD, and 3) 

deposits an additional $500,000.00 in Escrow (“Extension Deposit”) (collectively, “Extension 

Requirements”), then the Closing deadline shall be extended to November 1, 2026 (eighteen (18) 

months from the date hereof). The aforementioned Extension Deposit shall be credited against the 

Purchase Price and shall be nonrefundable (i.e., constitute liquidated damages in the event of 

Purchaser’s breach, as provided in Section 3(b)(2)). The Closing shall occur on or before the 

Closing Deadline. 

 

 “Closing Deadline” means May 1, 2026 (one year from the date hereof).  Notwithstanding 

the foregoing, if prior to such deadline, the Purchaser satisfies the Extension Requirements as 

described above, then the Closing Deadline shall be extended to November 1, 2026 (eighteen (18) 

months from the date hereof). 
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 “Conditions Precedent for the Benefit of the Seller” shall have the meaning set forth in 

Section 5 of this Agreement. 

 

 “Conditions Precedent for the Benefit of the Purchaser” shall have the meaning set forth in 

Section 6 of this Agreement. 

 

“Contracts” shall have the meaning set forth in Section 14 of this Agreement. 

 

 “Deposit” shall have the meaning set forth in Section 3 of this Agreement. 

 

 “Due Diligence Period” means the period of time commencing on the Effective Date and 

ending at 5:00 p.m. Pacific time on August 31, 2025 (120 days from the date hereof). 

 

“Escrow” means the escrow depository and disbursement services to be performed by 

Escrow Agent pursuant to the provisions of this Agreement. 

 

“Escrow Agent” means Chicago Title Company whose mailing address is 2365 Northside 

Drive, 6th Floor, San Diego, CA 92108, Attention: Renee Marshall, in its capacity as escrow agent. 

Use of the term “Escrow Agent” does not create a general agency and does not confer on Escrow 

Agent any right or authority to act for Purchaser or Seller without express instructions, whether as 

set forth in this Agreement or otherwise. 

 

“Excluded Property” excluding (i) property of guests, (ii) items, equipment, computers, 

computer software, websites, URLs or information owned by or proprietary to Seller, (iii) Seller’s 

accounts receivable, (iv) any property that is subject to any of the Contracts or Equipment Leases 

unless the applicable Contract or Equipment Lease is assumed by Purchaser at Closing, (v) any 

and all deposits, cash and other accounts owned or held by Seller, and (vi) any property tax refunds 

for the period prior to the Closing. 

 

“Grant Deed” means a duly executed and acknowledged grant deed conveying fee simple 

title to the Real Property from the Seller to the Purchaser. 

 

“Hazardous Materials” means any hazardous or toxic substance, material or waste which 

is or becomes regulated by any local governmental authority, the State of California or the United 

States Government.  Provided, however, the term “Hazardous Materials” shall not include 

substances typically used in the ordinary course of developing, operating and maintaining hotels 

in California or small amounts of chemicals, cleaning agents and the like commonly employed in 

routine household uses in a manner typical of occupants in other similar properties, provided that 

such substances are used in compliance with applicable laws. 

 

“Immediately Available Funds” means a bank wire transfer. 

 

“Improvements” means collectively any and all buildings, structures and improvements, of 

any kinds whatsoever, located at or affixed to the Real Property. 
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“Permitted Exceptions” means (i) the printed exceptions and exclusions in the Title Policy; 

(ii) the exceptions to title set forth in the Title Report which are approved by Purchaser in writing, 

or deemed approved by Purchaser, as provided in Section 4(d) below; (iii) real property taxes and 

assessments which are a lien but not yet delinquent; and (iv) any title exceptions caused, consented 

to or preapproved by Purchaser. 

 

“Personal Property” means all tangible personal property owned by the Seller and located 

at and used in connection with, the Real Property and the Improvements, including, without 

limitation and all furniture fixtures and equipment at the Real Property, but specifically excluding 

the Excluded Property. 

 

“Property” means collectively, the Real Property, the Improvements, the Appurtenant 

Rights and Interests and the Personal Property, but specifically excluding the Excluded Property. 

 

“Property Documents” means the documents and agreements listed on Exhibit C attached 

hereto and made a part hereof. 

 

“Purchase Price” shall have the meaning set forth in Section 3(a) of this Agreement. 

 

“Purchaser” means the San Diego Housing Commission, a public agency; provided, 

however, if the San Diego Housing Commission assigns its interest in this Agreement pursuant to 

Section 10 of this Agreement, then the term “Purchaser” shall mean such assignee. 

 

“Real Property” is defined in Recital A. 

 

“Seller” means Tusore Hospitality, Inc., a California corporation. 

 

“Title Policy” means a CLTA Owner’s Policy of Title Insurance in the amount of the 

Purchase Price, insuring that title to the fee interest in the Real Property is vested in the Purchaser, 

subject only to the Permitted Exceptions, which Title Policy shall be obtained through the Escrow 

Agent.  Seller shall pay the cost of the standard CLTA Owner’s Policy of Title Insurance.  

Purchaser shall pay the cost of any endorsements or extra coverage it desires.  Purchaser may 

obtain an ALTA Owner’s Policy of Title Insurance in which event Purchaser shall pay the 

difference between the cost of the ALTA Owner’s Policy of Title Insurance and the cost of a CLTA 

Owner’s Policy of Title Insurance. 

 

“Title Report” means Preliminary Report Order No. FBSC2502526 dated as of March 13, 

, 2025, issued by Chicago Title Insurance Company. 

 

3. Purchase Price. 

 

 (a) Purchase Price and Payment of the Purchase Price.  The total purchase price to be 

paid by the Purchaser for all of the Property shall be Thirty-Seven Million Three Hundred Fifty 

Thousand and No/100 Dollars ($37,350,000.00) (“Purchase Price”).  The Purchase Price shall be 

paid by the Purchaser to the Seller with Immediately Available Funds. 
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 (b) Deposit; Liquidated Damages. 

 

(1) Deposit. Purchaser shall make an initial deposit into Escrow of Immediately 

Available Funds equal to the sum of Fifty Thousand and No/100 Dollars ($50,000.00) within five 

(5) Business Days of the Effective Date.  Upon the expiration of the Due Diligence Period if 

Purchaser elects to proceed with the purchase of the Property, Purchaser shall make an additional 

deposit into Escrow of Immediately Available Funds equal to the sum of Four Hundred Fifty 

Thousand Dollars and No/100 Dollars ($450,000.00) as an earnest money deposit, for a total 

deposit of Five Hundred Thousand and No/100 Dollars ($500,000.00).  In the event Purchaser 

elects to extend the Closing Deadline to November 1, 2026 (one year from the date hereof) as set 

forth in the definition of Closing Deadline, above, Purchaser shall make an additional deposit into 

Escrow of Immediately Available Funds equal to the sum of Five Hundred Thousand and No/100 

Dollars ($500,000.00) as an earnest money deposit, for a total deposit of One Million and No/100 

Dollars ($1,000,000.00).  The foregoing deposits shall be referred to individual or collectively as 

the (“Deposit”).  The Deposit shall be credited against the Purchase Price and shall be 

nonrefundable (i.e., constitute liquidated damages in the event of Purchaser’s breach, as provided 

in Section 3(b)(2)) upon the expiration of the Due Diligence Period.  If the Purchaser elects to 

terminate this Agreement prior to expiration of the Due Diligence Period, as set forth in Section 4 

below, then the Deposit shall be immediately returned by Escrow Agent to the Purchaser.  At 

Closing, the Deposit shall be released by Escrow Agent to the Seller and any interest earned on 

the Deposit, shall be credited in favor of the Seller against the Purchase Price as set forth in Section 

3(c), below.  Seller understands that Purchaser must receive a series of approvals prior to 

purchasing the Property (collectively, the “Approvals”): (i) Purchaser’s board and (ii) if the 

Housing Authority of the City of San Diego elects to hear the matter, then also by resolution of 

the Housing Authority of the City of San Diego, in its sole discretion.  The Seller hereby 

acknowledges that the Purchaser is prohibited by San Diego Municipal Code Section 

98.0301(d)(8)(A) from purchasing the Property, without the approval of the Purchaser’s board and 

if the Housing Authority of the City of San Diego elects to hear the matter, then also by the Housing 

Authority of the City of San Diego. If prior to the expiration of the Due Diligence Period the 

Approvals are not obtained or Purchaser cannot proceed with the purchase of the Property, this 

Agreement shall automatically terminate, and any Deposits remitted by Purchaser to Escrow shall 

be returned by Escrow Agent to the Purchaser without any further instructions or consents from 

the Seller or Buyer.  Notwithstanding anything to the contrary set forth herein, the Deposit and 

any other deposits made by the Purchaser shall be fully refundable during the Due Diligence 

Period. After the Due Diligence Period expires, and provided the Approvals have been obtained, 

the Deposit of $500,000.00 plus the additional $500,000.00 deposit for extending the Closing 

Deadline, if applicable, shall be non-refundable.  

 

(2) Independent Consideration.  Notwithstanding any provision to the contrary 

contained in this Agreement, a portion of the initial Deposit in the amount of One Hundred and 

No/100 Dollars ($100.00) (the “Independent Consideration”) shall be deposited with Escrow 

Holder and be non-refundable to Purchaser under any circumstances as independent consideration 

for the rights extended to Purchaser under this Agreement.  The Independent Consideration shall 

be released to Seller immediately following Purchaser’s deposit of the Independent Consideration 

into Escrow.  The Independent Consideration shall be applicable towards the Purchase Price. 
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(3) LIQUIDATED DAMAGES.  THE DEPOSIT SHALL BE REFUNDABLE 

TO THE PURCHASER AS MAY BE EXPRESSLY PROVIDED FOR IN THIS AGREEMENT. 

IF ESCROW FAILS TO CLOSE AS A RESULT OF PURCHASER’S DEFAULT HEREUNDER 

THE SOLE REMEDY OF THE SELLER SHALL BE TO TERMINATE THIS AGREEMENT 

BY GIVING WRITTEN NOTICE THEREOF TO PURCHASER AND ESCROW AGENT, 

WHEREUPON THE SELLER SHALL RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES 

(AND THE SELLER WAIVES ANY RIGHT TO SPECIFICALLY ENFORCE THIS 

AGREEMENT SET FORTH IN CALIFORNIA CIVIL CODE SECTION 1680 OR 3389).  

THEREAFTER, NO PARTY HERETO SHALL HAVE ANY FURTHER LIABILITY OR 

OBLIGATION TO ANY OTHER PARTY HERETO EXCEPT FOR: (i) THE SELLER’S RIGHT 

TO RECEIVE AND RETAIN SUCH LIQUIDATED DAMAGES; (ii) THE OBLIGATION OF 

THE PARTIES TO PAY AMOUNTS INTO ESCROW TO PAY A PORTION OF THE FEES 

AND COSTS OF ESCROW AS SET FORTH IN SECTIONS 5 AND 6 BELOW; (iii) THE 

OBLIGATIONS SET FORTH IN SECTIONS 4(a) AND 9, BELOW; AND (iv) ATTORNEYS’ 

FEE AS SET FORTH IN SECTION 15(k), BELOW.  THE PARTIES HERETO 

ACKNOWLEDGE AND AGREE THAT THE SELLER’S ACTUAL DAMAGES IN THE 

EVENT OF PURCHASER’S DEFAULT HEREUNDER ARE UNCERTAIN IN AMOUNT 

AND DIFFICULT TO ASCERTAIN, AND THAT SUCH AMOUNT OF LIQUIDATED 

DAMAGES IS REASONABLE UNDER THE PROVISIONS OF CALIFORNIA CIVIL CODE 

SECTION 1671 ET SEQ., CONSIDERING ALL OF THE CIRCUMSTANCES EXISTING ON 

THE DATE HEREOF INCLUDING, WITHOUT LIMITATION, THE RELATIONSHIP OF 

SUCH AMOUNT TO THE RANGE OF POTENTIAL HARM TO THE SELLER THAT CAN 

REASONABLY BE ANTICIPATED AND THE ANTICIPATION THAT PROOF OF ACTUAL 

DAMAGES RESULTING FROM SUCH DEFAULT WOULD BE COSTLY AND 

INCONVENIENT.  IN PLACING ITS INITIALS IN THE SPACE BELOW, EACH PARTY 

HERETO SPECIFICALLY CONFIRMS THE ACCURACY OF THE FOREGOING AND THE 

FACT THAT SUCH PARTY HAS BEEN REPRESENTED BY COUNSEL WHO EXPLAINED 

THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION.  THE 

PROVISIONS OF THIS SECTION 3(b)(3) SHALL SURVIVE THE TERMINATION OF THIS 

AGREEMENT. 

 

  ________________   ________________ 

  Seller’s Initials   Purchaser’s Initials 

 

 (c) Delivery of Remainder of Purchase Price into Escrow.  Not less than one (1) 

Business Day prior to the Closing Date, the Purchaser shall cause Immediately Available Funds to 

be delivered to the Escrow Agent in an amount equal to the Purchase Price, minus the Deposit, 

and plus or minus any adjustments for prorations and expenses required under this Agreement. 

 

 (d) Disbursement to the Seller.  Immediately after the Closing, the Escrow Agent shall 

disburse to the Seller the funds that the Seller is entitled to receive under this Agreement. 

 

4. Due Diligence Period.  During the Due Diligence Period the Purchaser may determine in 

the Purchaser’s sole and absolute discretion, whether to proceed with the purchase of the Property.  

During the Due Diligence Period, the Purchaser may terminate this Agreement for any reason or 

for no reason at all by delivering written notice of such termination to Seller and Escrow Agent.  
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After expiration of the Due Diligence Period, the Purchaser’s right to terminate this Agreement 

for any reason, or for no reason at all, shall expire and the Deposit shall become nonrefundable.  If 

this Agreement is terminated during the Due Diligence Period, then: (i) all rights and liabilities of 

the Purchaser and the Seller with respect to this Agreement shall immediately terminate, except 

for rights and liabilities that specifically survive such termination; (ii) Escrow Agent shall return 

to the Purchaser all funds or other things deposited in Escrow by the Purchaser, less any fees and 

costs charged by the Escrow Agent; and (iii) Escrow Agent shall return to the Seller all funds or 

other things deposited in Escrow by the Seller. 

 

 (a) Access and Cooperation.  During the Due Diligence Period, the Purchaser and its 

representatives, consultants and attorneys shall have access to the Real Property and the 

Improvements, subject to the rights of occupants and subject to scheduling an appointment with 

Seller, which shall not be unreasonably delayed, withheld or rejected.  Purchaser and Seller shall 

cooperate in order to allow for and ensure the minimum disturbance to occupants.  All inspections 

shall be consistent with all applicable laws, rules and regulations regarding coronavirus risks, 

including, without limitation, social distancing, the maximum number of Purchaser representatives 

in any unit at any time, the wearing of face masks and the appropriate evaluation of the health of 

those conducting inspections.  Seller shall make commercially reasonable efforts to provide 

Purchaser with access to all units subject to the consent of each occupant and the compliance by 

Purchaser and its representatives of all laws, rules and regulations regarding coronavirus risks, 

however Seller’s inability to provide such access shall not be a default hereunder and shall not 

provide Purchaser with additional rights not otherwise expressed in this Agreement.  Purchaser 

shall indemnify and defend the Seller, and shall hold the Seller, the Seller’s agents and employees 

and the Real Property harmless from, any actions, losses, costs, damages, claims and/or liabilities, 

including but not limited to, mechanics’ and materialmen’s liens and attorney fees, proximately 

caused by the actions of Purchaser and/or its contractors or agents (including Purchaser’s 

Consultants) upon the Property.  The Purchaser shall not permit any mechanic’s, materialman’s, 

contractor’s, subcontractor’s or other lien arising from any work done by the Purchaser or its agents 

pursuant to this Agreement to stand against the Property.  If any such lien shall be filed against the 

Property, the Purchaser shall cause the same to be discharged or bonded by payment, deposit, bond 

or otherwise within fifteen (15) days after actual notice of such filing.  The Purchaser’s obligations 

under this Section 4(a) shall survive the termination or expiration of this Agreement.  If Purchaser 

desires to do any invasive testing at the Property, the Purchaser may do so only after obtaining 

Seller’s prior written consent to the same, which consent may be withheld or granted on conditions 

in Seller’s sole discretion.  Within 48 hours of any damage created by Purchaser’s tests or 

inspections, Purchaser shall endeavor to restore the Property to the condition the Property was in 

immediately prior to any tests or inspections conducted pursuant to this Section 4(a), at the 

Purchaser’s sole cost and expense.  The Purchaser shall provide the Seller with a complete set of 

plans, drawings and specifications (“Invasive Testing Plans”) that define to the sole satisfaction of 

the Seller the invasive testing to be performed on the Property and the names of all environmental 

and other consultants, contractors and subcontractors who will be performing such invasive testing 

(collectively “Purchaser’s Consultants”).  The Purchaser shall deliver the names of the Purchaser’s 

Consultants and the Invasive Testing Plans to the Seller concurrently with its request to the Seller 

that the Purchaser desires to perform invasive testing (unless the names of Purchaser’s Consultants 

have previously been provided to the Seller).  Before any of Purchaser’s Consultants or other 

contractors, consultants or agents acting for or on behalf of Purchaser enter onto the Property, 
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Purchaser shall furnish to Seller evidence that the Purchaser’s Consultant or other contractor, 

consultant or agent of Purchaser has procured commercial general liability insurance from an 

insurer authorized to do business in the State of California, which is reasonably acceptable to 

Seller, insuring against claims for bodily injury, death or damage to property in a single limit 

amount of not less than $1,000,000.00, endorsed to name Seller as an additional insured. 

 

 (b) Due Diligence Deliveries.  Not later than five (5) Business Days after execution 

and delivery of this Agreement to the Escrow Agent, the Seller shall provide, to the extent in 

Seller’s possession or control, the Purchaser with physical copies or digital copies (e.g. a pdf, tif 

or jpg file) of all documents evidencing Property Documents by physical delivery, “dropbox” or 

similar on-line data site, email or on a memory medium.  If this Agreement is terminated before 

Closing, the Purchaser shall return all copies to the Seller; however, if any such information was 

delivered or made available to the Purchaser in electronic form, the Purchaser shall (i) delete all 

copies thereof so that the same cannot be retrieved; and (ii) certify to the Seller in writing under 

penalty of perjury that such deletion has been effected. 

 

 (c) Occupant Noticing and Relocation Costs.  Certain State and Federal relocation laws 

may be applicable to the Purchaser, as a public agency, which would require the Purchaser to 

provide certain notices to the occupants of the Property.  Within five (30) calendar days prior to 

the Closing Date, the Seller shall provide the names and addresses of all occupants of the Property, 

if any, to the Purchaser.  The Seller agrees to allow the Purchaser to provide any and all notices to 

occupants of the Property that are required in order for the Purchaser to comply with any applicable 

laws; provided, however, prior to delivering notices to any occupants of the Property, the Purchaser 

shall submit a sample of the notice to the Seller for the Seller’s review and written approval, which 

approval shall not be unreasonably withheld, conditioned or delayed. Purchaser shall bear all 

responsibility for complying with such notice requirements and shall bear all relocation costs and 

expenses payable to occupants under applicable laws. 

 

 (d) Title.  Purchaser’s obligation to Close is contingent upon Purchaser’s approval of 

all matters affecting title to or use of the Real Property (collectively, “Title Matters”).  The intent 

of this Section 4(d) is to allow the parties to have certainty regarding the condition of title and the 

Title Matters which are acceptable to the Purchaser.  The procedure set forth in this Section 4(d) 

shall not affect or otherwise limit the Purchaser’s right to terminate this Agreement for any reason 

or no reason at all as set forth in Section 4, above.  Purchaser shall have until the Due Diligence 

Period expires to approve or object to any items disclosed by the Title Report.  If Purchaser does 

not give written notice to Seller of Purchaser’s approval or disapproval of any items disclosed by 

the Title Report within said time period, then Purchaser shall be deemed to have disapproved the 

items disclosed by the Title Report.  If Purchaser gives written notice to Seller of Purchaser’s 

disapproval of any items disclosed by the Title Report within said time period and Seller does not 

give written notice to Purchaser within ten (10) business days thereafter of either: (i) Seller’s 

elimination of or agreement to eliminate those disapproved matters prior to the Closing; or (ii) 

Seller’s agreement to provide at Seller’s sole expense such title insurance endorsements relating 

thereto as are acceptable to Purchaser in Purchaser’s sole discretion prior to the Closing (each, a 

“Cure Notice”), then this Agreement shall terminate immediately, unless Purchaser affirmatively 

agrees in writing within five (5) calendar days thereafter that this Agreement will remain in full 

force and effect and that the previously disapproved items disclosed by the Title Report shall be 
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deemed approved by Purchaser.  If Title Company issues a supplemental title report prior to the 

Closing showing additional exceptions to title (a “Title Supplement”), Purchaser shall have five 

(5) Business Days from the date of receipt of the Title Supplement and a copy of each document 

referred to in the Title Supplement in which to give Seller written notice of disapproval as to any 

additional exceptions; provided, however, Purchaser may not disapprove any exceptions that were 

contained in the original Title Report or are otherwise Permitted Exceptions.  Purchaser’s failure 

to deliver any such written notice of disapproval within such five (5) Business Day period shall be 

deemed to mean that Purchaser has approved all such additional exceptions.  If Purchaser 

disapproves any additional exception shown in the Title Supplement, then Purchaser and Seller 

will have the same rights and obligations set forth above in this Section regarding Purchaser’s 

original review and approval of the Title Report.  Notwithstanding the foregoing, Seller shall cause 

all Title Matters which are mechanics’ liens or deeds of trust to be eliminated as exceptions to title 

on the Title Policy at Seller’s sole expense prior to the Closing, and shall not record any documents 

against the Real Property from and after the Effective Date without Purchaser’s prior written 

consent. 

 

 (e) Entitlements and Financing.  Unless and until this Agreement is terminated as 

provided herein or until the Closing, Purchaser shall have the right: (a) to seek and process all 

applications, plans (including, without limitation, improvement, site and specific plans), drawings, 

specifications, permits (including, without limitation, environmental permits), licenses, maps, 

zoning changes, amendments (including, without limitation, general plan amendments), 

entitlements, approvals, agreements, documents and other instruments, and any modifications or 

changes thereto, that Purchaser deems necessary or appropriate (collectively, the “Entitlements”) 

from the City of San Diego, County of San Diego and any other governmental or quasi-

governmental entities or agencies (collectively, the “Governmental Authorities”) for the design, 

development, construction, use and operation of the Property as intended by Purchaser, and (b) to 

obtain commitments satisfactory to Purchaser to finance the acquisition of the Property and to 

finance the design, development, construction, use and operation of the Property as intended by 

Purchaser, including, without limitation, the receipt by Purchaser of an acceptable funding award 

letter issued by HCD under its Homekey+ Program in response to Purchaser’s application therefor.  

Purchaser’s right to process and obtain the Entitlements under this Section shall include, without 

limitation, the right to (x) meet with the Governmental Authorities, (y) negotiate any and all 

applicable fees, including, without limitation, impact fees, engineering fees and plan check fees in 

connection, and (z) submit to the Governmental Authorities for approval architectural and other 

plans.  Seller agrees to allow Purchaser access to the Property and reasonably cooperate with 

Purchaser, at no cost or liability to Seller, in connection with its processing of the Entitlements.  

Following any request from Purchaser, Seller agrees, at no cost or liability to Seller, to promptly 

execute any applications, letters, documents and/or maps required or requested by any of the 

Governmental Authorities and/or the adjoining real property owners to allow Purchaser to process 

the Entitlements.  Purchaser shall bear all costs, expenses and liability related to the preparation 

and processing of the Entitlements and any related applications, reports, plans, maps, letters and 

other documents.  No Entitlements or other agreements with the Governmental Authorities and/or 

adjoining property owners shall bind the Property prior to the Closing or cause any liability to 

Seller.  Seller acknowledges that Purchaser makes no representations, warranties or guaranties as 

to whether the Entitlements will be pursued or obtained, as to the actual timing for receipt of any 

Entitlements, or with respect to the conditions imposed upon the Entitlements, or with respect to 
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challenges or opposition Purchaser may encounter related to its proposed use of the Property.  In 

the event this Agreement is terminated for any reason, Purchaser shall have no obligation 

whatsoever to continue to process any Entitlements; however, Purchaser shall ensure that any 

pending Entitlements are extinguished.  

 

5. Conditions Precedent for the Benefit of the Seller.  The Seller’s obligation to Close shall 

be conditioned upon the satisfaction or emailed or written waiver by the Seller of all of the 

conditions precedent (“Conditions Precedent for the Benefit of the Seller”) set forth in this Section 

5.  Any of the Conditions Precedent for the Benefit of the Seller may be waived by the Seller 

unilaterally; and if so waived, such conditions shall be of no further effect hereunder.  Any such 

waiver shall be effective only if the same is expressly waived (i) by email from the Seller to the 

Purchaser and Escrow Agent; or (ii) in a writing signed by the Seller and delivered to the Purchaser 

and Escrow Agent.  If the Conditions Precedent for the Benefit of the Seller are not satisfied by 

the deadlines set forth in this Section 5 or expressly waived, the Seller (provided the Seller is not 

in default hereunder) may provide emailed or written notice of the Seller’s conditional termination 

of this Agreement to the Purchaser and Escrow Agent.  After receipt of such notice of conditional 

termination, the Purchaser shall have ten (10) Business Days to cure any non-satisfaction of a 

condition or other default specified in the notice of conditional termination.  If such matter remains 

unsatisfied or the default remains uncured after the expiration of such ten (10) Business Day 

period, then this Agreement shall terminate at the close of business on such tenth (10th) Business 

Day.  In the event of termination of this Agreement (and by operation of law the Escrow) pursuant 

to this Section 5, then: (x) as set forth in the liquidated damages provision of Section 3(b)(2), 

above, all rights and liabilities of the Purchaser and the Seller with respect to this Agreement shall 

immediately terminate except those which specifically survive such termination; (y) Escrow Agent 

shall deliver the Deposit and all interest thereon to the Seller and shall return to the Seller all funds 

or other things deposited in Escrow by the Seller; and (z) Escrow Agent shall return to the 

Purchaser all funds or other things deposited in Escrow by the Purchaser, less the Deposit and all 

interest thereon, and less all fees and costs charged by the Escrow Agent.  Notwithstanding the 

preceding clause (x) of this Section 5, in the event of termination of this Agreement pursuant to 

this Section 5, the Seller and the Purchaser shall cooperate with one another, execute all documents 

reasonably necessary and take all reasonable steps as may be required by Escrow Agent in order 

to accomplish the purposes of this Section 5. The Conditions Precedent for the Benefit of the Seller 

are: 

 

 (a) Purchaser making the Deposit into Escrow, as set forth in Section 3(b)(1), above. 

 

 (b) The delivery by the Purchaser into Escrow at least one (1) Business Day prior to 

Closing of Immediately Available Funds equal to the Purchase Price (less the Deposit and plus or 

minus expenses and prorations) as required by Section 3(c) above. 

 

 (c) The delivery by the Purchaser into Escrow at least one (1) Business Day prior to 

Closing of all other documents and instruments required by this Agreement or reasonably required 

by Escrow to complete the Closing. 

 

 (d) As of the Closing Date, Purchaser is not in default of any of its representations or 

warranties or covenants under this Agreement, or any other material terms or conditions related to 
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Purchaser, and all of the Purchaser’s representations and warranties under this Agreement are true 

and correct as of the Closing Date. 

 

 (e) As of the Closing Date, the Purchaser has not made an assignment for the benefit 

of creditors, filed a bankruptcy petition, been adjudicated insolvent or bankrupt, petitioned a court 

for the appointment of any receiver of, or trustee for, the Purchaser, or commenced any proceeding 

relating to the Purchaser under any reorganization, arrangement, readjustment of debt, dissolution, 

or liquidation law or statute of any jurisdiction, whether now or later in effect. 

 

6. Conditions Precedent for the Benefit of the Purchaser.  The Purchaser’s obligation to Close 

shall be conditioned upon the satisfaction or emailed or written waiver by the Purchaser of all of 

the conditions precedent (“Conditions Precedent for the Benefit of the Purchaser”) set forth in this 

Section 6.  Any of the Conditions Precedent for the Benefit of the Purchaser may be waived by the 

Purchaser unilaterally; and if so waived, such conditions shall be of no further effect hereunder.  

Any such waiver shall be effective only if the same is (i) expressly waived by email from the 

Purchaser to the Seller and Escrow Agent; or (ii) or in writing signed by the Purchaser and 

delivered to the Seller and Escrow Agent.  If the Conditions Precedent for the Benefit of the 

Purchaser are not satisfied by the deadlines set forth in this Section 6 or expressly waived, the 

Purchaser (provided the Purchaser is not in default hereunder) may provide emailed or written 

notice of the Purchaser’s conditional termination of this Agreement to the Seller and Escrow 

Agent.  After receipt of such notice of conditional termination, the Seller shall have ten (10) 

Business Days to cure any non-satisfaction of a condition or other default specified in the notice 

of conditional termination.  If such matter remains unsatisfied or the default remains uncured after 

the expiration of such ten (10) Business Day period, then this Agreement shall terminate at the 

close of business on such tenth (10th) Business Day.  In the event of termination of this Agreement 

(and by operation of law the Escrow) pursuant to this Section 6, then: (w) the same shall be a 

default by the Seller; (x) Escrow Agent shall return to the Seller all funds or other things deposited 

in Escrow by the Seller; (y) Escrow Agent shall upon receipt of unilateral notice from the 

Purchaser, return to the Purchaser all funds or other things deposited in Escrow by the Purchaser, 

including, without limitation, the Deposit and all interest thereon; and (z) all fees and costs charged 

by the Escrow Agent shall be paid by the Seller.  Purchaser is not waiving any default by the Seller 

and nothing contained in this Section 6, including, without limitation, the immediately foregoing 

sentence shall be a waiver of any right of Purchaser to recover damages from the Seller for any 

default by Seller hereunder.  Notwithstanding the foregoing clause (w) of this Section 6, in the 

event of termination of this Agreement pursuant to this Section 6, the Purchaser and the Seller 

shall cooperate with one another, execute all documents reasonably necessary and take all 

reasonable steps as may be required by Escrow Agent in order to accomplish the purposes of this 

Section 6.  The Conditions Precedent for the Benefit of Purchaser are: 

 

 (a) The deposit by the Seller into Escrow at least one (1) Business Day prior to Closing 

of the Grant Deed duly executed and acknowledged by the Seller, conveying fee simple title to the 

Property to the Purchaser.  

 

 (b) The deposit by the Seller into Escrow at least one (1) Business Day prior to Closing 

of the Assignment, duly executed, conveying title to the Personal Property to the Purchaser. 
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 (c) The deposit by the Seller into Escrow at least one (1) Business Day prior to Closing 

of a duly executed affidavit in the form prescribed by federal regulations that Seller is not a foreign 

person and is a “United States Person” as such term is defined in Section 7761(a)(30) of the 

Internal Revenue Code of 1986, as amended. 

 

 (d) The deposit by the Seller into Escrow at least one (1) Business Day prior to Closing 

of a duly executed California Form 593(c) or other evidence that withholding of any portion of the 

Purchase Price is not required by the Revenue and Taxation Code of California. 

 

 (e) The deposit by the Seller into Escrow at least one (1) Business Day prior to Closing 

of all additional documents and instruments as are reasonably required by the Escrow Agent to 

complete the Closing. 

 

 (f) As of the Closing Date, no lease, tenancy or occupancy agreement exists which 

affects the Property, except for the, Property Documents and the Permitted Exceptions. 

 

 (g) Except as described in Recital B, as of the Closing Date, there is no pending, or 

threatened to be pending, any action or proceeding by any person or before any government 

authority, the outcome of which could prohibit the use of the Property as intended by the Purchaser. 

 

 (h) The Escrow Agent is prepared and obligated to issue the Title Policy in Purchaser’s 

favor, upon the recordation of the Grant Deed and there are no exceptions to the Title Policy, 

except for the Permitted Exceptions. 

 

 (i) As of the Closing Date, Seller is not in default of any of its representations or 

warranties under this Agreement, or any other material terms or conditions related to Seller, and 

all of Seller’s representations and warranties under this Agreement are true and correct as of the 

Closing Date. 

 

 (j) The State of California Department of Housing and Community Development has 

awarded HomeKey+ funds to the Purchaser for Purchaser’s acquisition of the Property. 

 

7. Representations, Warranties and Covenants; Waivers and Releases; Seller Default.  When 

making the representations and warranties set forth in this Section 7, each party making a 

representation and/or warranty represents that the same are true, correct and complete as of the 

date hereof and shall be and are true, correct and complete as of the Closing Date.  The 

representations and warranties shall survive the Closing. 

 

 (a) Representations and Warranties Regarding Authority.  The Seller and the Purchaser 

each hereby represents and warrants to the other that this Agreement and all documents or 

instruments executed by them which are to be delivered at or prior to the Closing are, or on the 

Closing Date will be, duly authorized, executed and delivered by the Seller or the Purchaser, as 

applicable. 

 

(b) Representations and Warranties Regarding Enforceability of Agreement.  The 

Seller and the Purchaser each hereby represents and warrants to the other that this Agreement and 
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all documents required hereby to be executed by them shall be valid, legally binding obligations 

of, and enforceable against, the Seller or the Purchaser, as applicable, in accordance with their 

terms. 

 

(c) Seller Representations and Warranties Pertaining to Legal Matters.  The Seller 

hereby represents and warrants to the Purchaser that: 

 

(1) The Seller is the sole owner of title to the Property; and 

 

(2) There is no pending or threatened proceeding in eminent domain or 

otherwise, which would affect the Property, or any portions thereof, nor any facts which 

might give rise to such action or proceeding. 

 

(d) Seller Representations and Warranties Pertaining to Options.  As of the Effective 

Date, the Seller hereby represents and warrants to the Purchaser that no person has any option or 

right of first refusal to purchase the Property or any parts thereof. 

 

(e) Seller Representation and Warranty Pertaining to Occupancy. The Seller hereby 

represents and warrants to the Purchaser that there will be no occupancy or leasing agreements by 

which the Purchaser would be bound following the Closing. 

 

(f) Seller Representation and Warranty Regarding Operation of the Property.  The 

Seller hereby represents and warrants to the Purchaser that the Property Documents and the 

Permitted Exceptions constitute all of the oral and written agreements or understandings 

concerning the Property by which the Purchaser would be bound following the Closing. 

 

(g) Seller Representations and Warranties Regarding Discovery of New Information.  

The Seller hereby represents and warrants to the Purchaser that if the Seller discovers any 

information or facts prior to Closing that would materially change any of the foregoing 

representations and warranties or cause any of the foregoing representations and warranties to be 

untrue or misleading in any respect, the Seller will promptly give the Purchaser notice of those 

facts and information. 

 

(h) AS-IS CONDITION.  PURCHASER HEREBY ACKNOWLEDGES, 

REPRESENTS, WARRANTS, COVENANTS AND AGREES THAT AS A MATERIAL 

INDUCEMENT TO SELLER TO EXECUTE AND ACCEPT THIS AGREEMENT AND IN 

CONSIDERATION OF THE PERFORMANCE BY SELLER OF ITS DUTIES AND 

OBLIGATIONS UNDER THIS AGREEMENT THAT, EXCEPT AS SPECIFICALLY 

PROVIDED IN THIS AGREEMENT, AND SUBJECT TO SELLER’S EXPRESS 

REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 7 OF THIS 

AGREEMENT, THE SALE OF THE PROPERTY HEREUNDER IS AND WILL BE MADE ON 

AN “AS-IS, WHERE-IS” BASIS, AND SELLER HAS NOT MADE, DOES NOT MAKE AND 

SPECIFICALLY NEGATES AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES 

OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER 

EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT, FUTURE OR 

OTHERWISE, OF, AS TO, CONCERNING OR WITH RESPECT TO: (1) THE EXISTENCE 
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OF HAZARDOUS MATERIALS OR MOLD UPON THE PROPERTY OR ANY PORTION 

THEREOF; (2) GEOLOGICAL CONDITIONS, INCLUDING, WITHOUT LIMITATION, 

SUBSIDENCE, SUBSURFACE CONDITIONS, WATER TABLE, UNDERGROUND WATER 

RESERVOIRS, LIMITATIONS REGARDING THE WITHDRAWAL OF WATER AND 

FAULTING; (3) WHETHER OR NOT AND TO THE EXTENT TO WHICH THE PROPERTY 

OR ANY PORTION THEREOF IS AFFECTED BY ANY STREAM (SURFACE OR 

UNDERGROUND), BODY OF WATER, FLOOD PRONE AREA, FLOOD PLAIN, 

FLOODWAY OR SPECIAL FLOOD HAZARD; (4) DRAINAGE; (5) SOIL CONDITIONS, 

INCLUDING THE EXISTENCE OF INSTABILITY, PAST SOIL REPAIRS, SOIL 

ADDITIONS OR CONDITIONS OF SOIL FILL, OR SUSCEPTIBILITY TO LANDSLIDES, 

OR THE SUFFICIENCY OF ANY UNDERSHORING; (6) USES OF ADJOINING 

PROPERTIES; (7) THE VALUE, COMPLIANCE WITH THE PLANS AND 

SPECIFICATIONS, SIZE, LOCATION, AGE, USE, DESIGN, QUALITY, DESCRIPTION, 

DURABILITY, STRUCTURAL INTEGRITY, OPERATION, TITLE TO, OR PHYSICAL OR 

FINANCIAL CONDITION OF THE PROPERTY OR ANY PORTION THEREOF, OR ANY 

RIGHTS OR CLAIMS ON OR AFFECTING OR PERTAINING TO THE PROPERTY OR ANY 

PART THEREOF, INCLUDING, WITHOUT LIMITATION, WHETHER OR NOT THE 

IMPROVEMENTS COMPLY WITH THE REQUIREMENTS OF TITLE III OF THE 

AMERICANS WITH DISABILITIES ACT OF 1990, 42 U.S.C. §§ 12181-12183, 12186(B) - 

12189 AND RELATED REGULATIONS; (8) THE PRESENCE OF HAZARDOUS 

MATERIALS IN, ON, UNDER OR IN THE VICINITY OF THE PROPERTY; (9) THE 

SQUARE FOOTAGE OF THE PROPERTY; (10) IMPROVEMENTS AND 

INFRASTRUCTURE, INCLUDING, WITHOUT LIMITATION, THE CONDITION OF THE 

ROOF, FOUNDATION, FIXTURES, AND PERSONAL PROPERTY; (11) DEVELOPMENT 

RIGHTS, ENTITLEMENTS, EXACTIONS AND EXTRACTIONS; (12) WATER OR WATER 

RIGHTS; (13) THE DEVELOPMENT POTENTIAL FOR THE PROPERTY; (14) THE 

ABILITY OF PURCHASER TO REZONE THE REAL PROPERTY OR CHANGE THE USE 

OF THE PROPERTY; (15) THE ABILITY OF PURCHASER TO ACQUIRE ADJACENT 

PROPERTIES; (16) THE EXISTENCE AND POSSIBLE LOCATION OF ANY 

UNDERGROUND UTILITIES; (17) THE EXISTENCE AND POSSIBLE LOCATION OF ANY 

ENCROACHMENTS; (18) WHETHER THE IMPROVEMENTS WERE BUILT, IN WHOLE 

OR IN PART, IN COMPLIANCE WITH APPLICABLE BUILDING CODES; (19) THE 

STATUS OF ANY LIFE-SAFETY SYSTEMS IN THE IMPROVEMENTS; (20) THE 

CHARACTER OF THE NEIGHBORHOOD IN WHICH THE PROPERTY IS SITUATED; (21) 

THE CONDITION OR USE OF THE PROPERTY OR COMPLIANCE OF THE PROPERTY 

WITH ANY OR ALL PAST, PRESENT OR FUTURE FEDERAL, STATE OR LOCAL 

ORDINANCES, RULES, REGULATIONS OR LAWS, BUILDING, FIRE OR ZONING 

ORDINANCES, CODES OR OTHER SIMILAR LAWS, INCLUDING ANY APPLICABLE 

PLUMBING RETROFIT REQUIREMENTS AND ANY APPLICABLE ENERGY-RELATED 

REQUIREMENTS; (22) THE MERCHANTABILITY OF THE PROPERTY OR FITNESS OF 

THE PROPERTY FOR ANY PARTICULAR PURPOSE (PURCHASER AFFIRMING THAT 

PURCHASER HAS NOT RELIED ON SELLER’S SKILL OR JUDGMENT TO SELECT THE 

PROPERTY FOR ANY PARTICULAR PURPOSE, AND THAT SELLER MAKES NO 

WARRANTY THAT THE PROPERTY IS FIT FOR ANY PARTICULAR PURPOSE); AND/OR 

(23) THE SUITABILITY OF THE PROPERTY FOR CONDOMINIUM CONVERSION.  

NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY SET 
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FORTH IN THIS AGREEMENT, SELLER IS NOT RELEASED FROM ANY LIABILITY TO 

PURCHASER FOR FRAUD OR BREACH OF ANY COVENANT, REPRESENTATION OR 

WARRANTY EXPRESSLY SET FORTH IN THIS AGREEMENT.  NOTWITHSTANDING 

ANYTHING TO THE CONTRARY SET FORTH IN THIS AGREEMENT, INCLUDING, 

WITHOUT LIMITATION, THIS SECTION 7(H), ANY RIGHT WAIVED BY PURCHASER 

AND ANY RELEASE BY PURCHASER, SHALL ONLY RELEASE OR WAIVE THE 

PURCHASER’S RIGHTS TO ENFORCE ANY JUDGMENT PERSONALLY AGAINST THE 

SELLER AND SELLER’S SUCCESSORS, ASSIGNS, OFFICERS, DIRECTORS, 

SHAREHOLDERS, PARTICIPANTS, PARTNERS, MEMBERS, MANAGERS, AFFILIATES, 

EMPLOYEES, REPRESENTATIVES, INVITEES, CONTRACTORS, CONSULTANTS AND 

AGENTS (COLLECTIVELY, THE “SELLER PARTIES”) OR ANY OF THEM.  PURCHASER 

IS NOT WAIVING ANY RIGHT TO BRING ANY ACTION AGAINST ANY OF THE “NON-

RELEASED PARTIES” (DEFINED BELOW) (I) BASED ON A THEN-EXISTING 

WARRANTY OF A NON-RELEASED PARTY FOR WORK PERFORMED AT THE REAL 

PROPERTY BEFORE THE CLOSING OR MATERIALS OR EQUIPMENT SUPPLIED TO 

THE REAL PROPERTY BEFORE THE CLOSING, INCLUDING RECOVERY AGAINST 

ANY INSURANCE POLICY OF THE NON-RELEASED PARTY; OR (II) IF THE NON-

RELEASED PARTY IS AN OCCUPANT, BASED ON A PRE-CLOSING BREACH OF THE 

OCCUPANT’S OCCUPANCY AGREEMENT. “NON-RELEASED PARTIES” MEANS 

PERSONS PERFORMING WORK AT THE REAL PROPERTY BEFORE THE CLOSING 

(OTHER THAN SELLER OR ANY OF THE SELLER PARTIES) AND/OR ANY INSURANCE 

POLICIES HELD BY ANY OR ALL SUCH PERSONS AND THE OCCUPANTS. 

 

PURCHASER ACKNOWLEDGES THAT AS OF THE EXPIRATION OF THE DUE 

DILIGENCE PERIOD, PURCHASER SHALL HAVE COMPLETED ALL PHYSICAL AND 

FINANCIAL EXAMINATIONS RELATING TO THE ACQUISITION OF THE PROPERTY 

HEREUNDER (IT BEING ACKNOWLEDGED AND AGREED THAT PURCHASER SHALL 

BE DEEMED TO HAVE INSPECTED EACH UNIT WITHIN THE PROPERTY) AND WILL 

ACQUIRE THE SAME SOLELY ON THE BASIS OF SUCH EXAMINATIONS AND THE 

TITLE INSURANCE PROTECTION FOR THE PROPERTY AFFORDED BY THE TITLE 

POLICY, EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, AND SUBJECT 

TO SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN 

SECTION 7 OF THIS AGREEMENT. PURCHASER FURTHER ACKNOWLEDGES AND 

AGREES THAT ANY INFORMATION PROVIDED OR TO BE PROVIDED WITH RESPECT 

TO THE PROPERTY WAS OBTAINED FROM A VARIETY OF SOURCES AND THAT THE 

SELLER HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF 

SUCH INFORMATION AND MAKES NO REPRESENTATIONS AS TO THE ACCURACY 

OR COMPLETENESS OF SUCH INFORMATION, EXCEPT AS SPECIFICALLY PROVIDED 

IN THIS AGREEMENT, AND SUBJECT TO THE SELLER’S EXPRESS 

REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT.  SELLER 

SHALL NOT BE LIABLE FOR ANY NEGLIGENT MISREPRESENTATION OR FAILURE 

TO INVESTIGATE THE PROPERTY NOR SHALL SELLER BE BOUND IN ANY MANNER 

BY ANY VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, APPRAISALS, 

ENVIRONMENTAL ASSESSMENT REPORTS, OR OTHER INFORMATION PERTAINING 

TO THE PROPERTY OR THE OPERATION THEREOF, FURNISHED BY SELLER, OR ANY 

REAL ESTATE BROKER, AGENT, REPRESENTATIVE, EMPLOYEE, SERVANT OR 
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OTHER PERSON ACTING ON SELLER’S BEHALF.  IT IS ACKNOWLEDGED AND 

AGREED THAT THE PROPERTY IS SOLD BY SELLER AND PURCHASED BY 

PURCHASER SUBJECT TO THE FOREGOING.  NOTWITHSTANDING THE FOREGOING 

OR ANYTHING TO THE CONTRARY SET FORTH IN THIS AGREEMENT, SELLER IS 

NOT RELEASED FROM ANY LIABILITY TO PURCHASER FOR FRAUD OR BREACH OF 

ANY COVENANT, REPRESENTATION OR WARRANTY SET FORTH IN THIS 

AGREEMENT.   

 

PURCHASER HEREBY ACKNOWLEDGES AND AGREES THAT PURCHASER IS 

FULLY AWARE OF THE AGE OF THE PROPERTY, THAT OVER TIME VARIOUS 

EVENTS MAY HAVE OCCURRED ON THE PROPERTY WHICH EVENTS MAY BE 

TYPICAL AND/OR ATYPICAL OF EVENTS OCCURRING TO OTHER PROPERTIES OF 

SIMILAR AGE TO THE PROPERTY AND SIMILARLY LOCATED IN THE CITY OF SAN 

DIEGO AND/OR THE COUNTY OF SAN DIEGO, CALIFORNIA, AND THAT SUCH 

EVENTS MAY INCLUDE, WITHOUT LIMITATION, SLAB LEAKS, MOLD, FIRE, 

SHIFTING, AND VIOLATIONS OF LAWS, ORDINANCES, RULES, REGULATIONS, 

PERMITS, APPROVALS, LICENSES AND/OR ORDERS OF GOVERNMENTAL AGENCIES 

WITH JURISDICTION OVER THE PROPERTY.  

 

THE CLOSING OF THE PURCHASE OF THE PROPERTY BY PURCHASER 

HEREUNDER SHALL BE CONCLUSIVE EVIDENCE THAT: (A) PURCHASER HAS 

FULLY AND COMPLETELY INSPECTED (OR HAS CAUSED TO BE FULLY AND 

COMPLETELY INSPECTED) THE PROPERTY; AND (B) PURCHASER ACCEPTS THE 

PROPERTY AS BEING IN GOOD AND SATISFACTORY CONDITION AND SUITABLE 

FOR PURCHASER’S PURPOSES. 

 

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EXCEPT FOR 

RELIANCE ON THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS 

AGREEMENT, PURCHASER SHALL PERFORM AND RELY SOLELY UPON ITS OWN 

INVESTIGATION CONCERNING ITS INTENDED USE OF THE PROPERTY, AND THE 

PROPERTY’S FITNESS THEREFOR.  PURCHASER FURTHER ACKNOWLEDGES AND 

AGREES THAT SELLER’S COOPERATION WITH PURCHASER WHETHER BY 

PROVIDING DOCUMENTS RELATING TO THE PROPERTY OR PERMITTING 

INSPECTION OF THE PROPERTY, SHALL NOT BE CONSTRUED AS ANY WARRANTY 

OR REPRESENTATION, EXPRESS OR IMPLIED, OF ANY KIND WITH RESPECT TO THE 

PROPERTY, OR WITH RESPECT TO THE ACCURACY, COMPLETENESS, OR 

RELEVANCE OF THE DOCUMENTS PROVIDED TO PURCHASER BY SELLER IN 

RELATION TO THE PROPERTY, PROVIDED THAT THE FOREGOING SHALL NOT BE A 

LIMITATION OR MODIFICATION OF THE REPRESENTATIONS AND WARRANTIES 

SET FORTH IN THIS AGREEMENT. 

 

_____________________  ______________________  

SELLER’S INITIALS  PURCHASER’S INITIALS 
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(i) Indemnity and Release. 

 

  (1) Indemnity.  For the purposes of this Section 7(i), the term “Claims” shall 

mean any and all claims, obligations, liabilities, causes of action, suits, debts, liens, damages, 

judgments, losses, demands, orders, penalties, settlements, costs and expenses (including, without 

limitation, attorneys’ fees and costs and any and all costs and expenses related to, whether directly 

or indirectly, any and all clean-up, remediation, investigations, monitoring, abatement, mitigation 

measures, fines or removal with respect to Hazardous Materials) of any kind or nature whatsoever.  

The definition of “Claims” shall include, without limitation, Claims under contract law or tort law.  

Each and every provision of this Section 7(i) shall survive the Closing.  Purchaser acknowledges 

that but for Purchaser’s agreement to each and every provision of this Section 7(i), Seller would 

not have entered into this Agreement. Purchaser, on behalf of itself, its successors, assigns and 

successors-in-interest (“Successors”), hereby agrees to indemnify, defend and hold Seller and each 

and all of the Seller Parties (defined in Section 7(h)) harmless from any and all Claims resulting 

from, related to, or based upon, whether directly or indirectly: (i) the breach by Purchaser of any 

representation, warranty, covenant or obligation contained in this Agreement, or in any other 

agreement, document, exhibit or instrument related hereto or referenced herein; (ii) any Claim or 

Claims, if the basis of such Claim or Claims arose on or after the Closing, and if the basis of such 

Claim or Claims arose from, is based upon, relates to or pertains to, whether directly or indirectly, 

the ownership, operation, management and use of the Property; (iii) any Claim or Claims which 

Claim or Claims (or the basis for which) arose from, is based upon, relates to or pertains to, whether 

directly or indirectly, any act or omission of Purchaser; (iv) (A) any Claim or Claims that relate to 

the condition of the Property on or after the Closing, including any judgment, order or settlement 

under or otherwise pursuant to a lawsuit, and (B) any Claim or Claims that relate to defects in the 

Property (including, without limitation, patent and latent construction defects), regardless of 

whether said defects or the cause of the same arose either before or after the Closing, including 

any judgment, order or settlement under or otherwise pursuant to a lawsuit; and (v) any express or 

implied indemnity including equitable comparative indemnity arising out of any condominium 

conversion of the Property including any Claims arising out of alleged construction defects made 

by unit purchasers, the homeowners association or Purchaser.  Any defense of any or all of the 

Seller Parties referenced in this Section 7(i)(1), shall be at the Purchaser’s sole cost and expense 

and by counsel selected by the Purchaser, subject to the reasonable approval of the indemnified 

person, which counsel may, without limiting the rights of any of the Seller Parties pursuant to the 

next succeeding sentence of this Section 7(i)(1), also represent the Purchaser in such investigation, 

action or proceeding.  If Seller or any of the Seller Parties that is being indemnified determines 

reasonably and in good faith that its defense by the Purchaser is reasonably likely to cause a 

conflict of interest or is being conducted in a manner which is prejudicial to Seller’s or the Seller 

Party’s interests, such indemnified person may elect to conduct its own defense through counsel 

of its own choosing, subject to the reasonable approval of the Purchaser, and at the expense of the 

Purchaser.  Purchaser hereby waives any right of subrogation as to Seller or the Seller Parties. 

Each and every provision of this Section 7 shall survive the Closing and but for Purchaser’s 

agreement to each and every provision of this Section 7, Seller would not have entered into this 

Agreement. 

 

  (2) Release. Notwithstanding the following or anything to the contrary set forth 

in this Agreement, the Seller is not released from any liability to the Purchaser for fraud or breach 
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of any covenant or warranty set forth in this Agreement.  Subject to the immediately preceding 

sentence and the Purchaser’s right to rely on the Seller’s representations and warranties, Purchaser 

for itself and on behalf of each of its successors (collectively, the “Releasors”) by this general 

release of known and unknown claims (this “Release”) hereby irrevocably and unconditionally 

release and forever discharge Seller and each of the Seller Parties (collectively, the “Releasees”) 

or any of them, from and against any and all Claims of any kind or nature whatsoever, WHETHER 

KNOWN OR UNKNOWN, suspected or unsuspected, fixed or contingent, liquidated or 

unliquidated which any of the Releasors now have, own, hold, or claim to have had, owned, or 

held, against any of the Releasees arising from, based upon or related to, whether directly or 

indirectly any facts, matters, circumstances, conditions or defects (whether patent or latent) of all 

or any kinds, related to, arising from, or based upon, whether directly or indirectly, the Property, 

including, without limitation, (i) the physical condition, quality and state of repair of the Property; 

(ii) any latent or patent defect affecting the Property, (iii) the presence of Hazardous Materials in, 

on, about or under the Real  Property or which have migrated from adjacent lands to the Real 

Property or from the Real Property to adjacent lands, and (iv) any express or implied indemnity 

including equitable comparative indemnity arising out of any condominium conversion of the 

Property including any Claims arising out of alleged construction defects made by unit purchasers, 

the homeowners association or Purchaser. 

 

 (3) Section 1542 Waiver.  Except for Claims for Seller’s fraud or the breach of 

any covenants, representations and warranties of the Seller provided in this Agreement, Releasors 

hereby further agree as follows: 

 

(A) Releasors acknowledge that there is a risk that subsequent to the 

execution of this Agreement, Releasors may discover, incur, or suffer from Claims which were 

unknown or unanticipated at the time this Release is executed, including, without limitation, 

unknown or unanticipated Claims which, if known by Releasors on the date this Release is being 

executed, may have materially affected Releasors’ decision to execute this Agreement. Releasors 

acknowledge that Releasors are assuming the risk of such unknown and unanticipated Claims and 

agree that this Release applies thereto. Releasors expressly waive the benefits of Section 1542 of 

the California Civil Code, which reads as follows:  

 

“A general release does not extend to claims that the creditor or releasing party 

does not know or suspect to exist in his or her favor at the time of executing 

the release and that, if known by him or her, would have materially affected 

his or her settlement with the debtor or released party.”  

 

(B) Releasors represent and warrant that Releasors have been 

represented by independent counsel of Releasors’ own choosing in connection with the preparation 

and review of the Release set forth herein, that Releasors have specifically discussed with such 

counsel the meaning and effect of this Release and that Releasors have carefully read and 

understand the scope and effect of each provision contained herein. Releasors further represent 

and warrant that Releasors do not rely and have not relied upon any representation or statement 

made by any of the Releasees or any of their representatives, agents, employees, attorneys or 

officers with regard to the subject matter, basis or effect of this Release.  

 

Docusign Envelope ID: 2B7C0AF9-6A2D-42C7-97C0-9C4D04D94A6BDocusign Envelope ID: AB636764-42F5-408B-9D02-8631CB7BA718Docusign Envelope ID: 18A5D056-5F54-4A46-B1E8-5248CF41957A



19 

(C) Releasors represent and warrant to Releasees that Releasors have 

not and shall not assign or transfer or purport to assign or transfer any Claim or Claims or any 

portion thereof or any interest therein, and shall indemnify, defend, and hold the Releasees 

harmless from and against any Claim or Claims based on or arising out of, whether directly or 

indirectly, any such assignment or transfer, or purported assignment or transfer.  

 

__________________   __________________  

SELLER’S INITIALS  PURCHASER’S INITIALS 

 

It is specifically intended that each of the Seller Parties shall be third party beneficiaries of 

Section 7(h) and Section 7(i).  

 

8. Condemnation. 

 

(a) Condemnation.  If between the Effective Date and the Closing Date, any 

condemnation or eminent domain proceeding is commenced by any party other than the Purchaser 

that will result in the taking of the entire Property or any part of the Property, Purchaser may, at 

Purchaser’s election, either: 

 

(1) Terminate this Agreement by giving written or emailed notice to the Seller 

and the Escrow Agent, in which event all remaining funds or other things deposited in Escrow by 

Purchaser, including, without limitation, the Deposit, shall be returned to the Purchaser 

immediately from Escrow, together with any and all fees and costs charged by the Escrow Agent 

shall be paid one-half (1/2) by the Purchaser and one-half (1/2) by the Seller; or 

 

(2) Give written or emailed notice to the Seller and the Escrow Agent that 

Purchaser will proceed with the Closing, in which event the Seller shall assign to the Purchaser all 

of the Seller’s rights, titles and interests to any award made for the condemnation or eminent 

domain action. 

 

 (b) Notice.  If the Seller obtains notice of the commencement of or the threatened 

commencement of eminent domain or condemnation proceedings with respect to all of any portion 

of the Property, the Seller shall notify the Purchaser in writing. 

 

9. Broker’s Commission.  The Purchaser and the Seller each represents to the other that it 

does not have any contact or binding agreement with respect to any real estate broker or other 

person who can claim a right to a commission or finder’s fee.  The Purchaser and the Seller each 

agree that to the extent any real estate commission, brokerage commission or finder’s fee shall be 

earned or claimed in connection with this Agreement or the Closing, the payment of such fee or 

commission, and the defense of any action in connection therewith, shall be the sole and exclusive 

obligation of the party who requested (or is alleged to have requested) the services of the broker 

or finder.  In the event that any claim, demand or cause of action for any such commission or 

finder’s fee is asserted against the party to this Agreement who did not request such services (or is 

not alleged to have requested such services), the party through whom the broker or finder is making 

the claim shall indemnify, defend (with an attorney of the indemnitee’s choice) and hold harmless 

the other from and against any and all such claims, demands and causes of action and expenses 
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related thereto, including, without limitation, attorneys’ fees and costs.  The provisions of this 

Section 9 shall survive the Closing or termination of this Agreement. 

 

10. Assignment.  The Purchaser may assign this Agreement to an entity in which the Purchaser 

has a controlling or majority interest without the prior written consent of the Seller.  Except as set 

forth in the immediately preceding sentence, no party shall assign any of its rights or delegate any 

of its duties under this Agreement without the prior written consent of the other party hereto.  Any 

attempted assignment or delegation of this Agreement by the Purchaser or the Seller in violation 

of this Section 10 shall be void. 

 

11. Notices.  All notices under this Agreement shall be in writing and sent (a) overnight by a 

nationally recognized overnight courier such as UPS Overnight, or FedEx, in which case notice 

shall be deemed delivered one (1) Business Day after deposit with that courier, and (b) by email, 

in which case notice shall be deemed delivered upon the actual date of delivery.  All notices shall 

be delivered to the following addresses: 

  

If to Seller: Tusore Hospitality, Inc. 

c/o Hotel Investment Group 

4085 Pacific Highway, Suite 110 

San Diego, CA 92110 

Email: darshanp@hotelinvestmentgroup.com  

Email: legal@hotelinvestmentgroup.com  

 

If to Purchaser: San Diego Housing Commission 

Attn: Buddy Bohrer 

1122 Broadway, Suite 300 

San Diego, CA 92101 

Email: buddyb@sdhc.org 

 

Copy to: Christensen & Spath LLP 

Attn: Walter F. Spath III, Esq. 

401 West A Street, Suite 2250 

San Diego, CA 92101 

Email: wfs@candslaw.net 

 

 If to Escrow Agent:  Chicago Title Company 

Attn: Renee Marshall 

2365 Northside Drive 

San Diego, CA 92108 

Email: MarshallR@ctt.com  

 

 The addresses above may be changed by written notice to the other party given in 

accordance with this Section 11. 
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12. Risk of Loss. 

 

 (a) Subject to the provisions of this Section 12(a), the risk of loss or damage to the 

Property until the Closing will be borne by Seller.  Upon the occurrence of any damage to or 

destruction of the Property, Seller shall within five (5) days after the occurrence of such damage 

or destruction give written notice to Purchaser (“Damage Notice”) specifying the estimated cost 

to repair or restore the Property and an estimate of the insurance proceeds, if any, that will be 

available with respect to such damage or destruction.  The Closing shall be appropriately delayed 

to provide adequate time for Seller to give the Damage Notice and Purchaser to make its election 

provided for below. 

 

 (b) If prior to the Closing there is damage to or destruction of the Property for any 

reason that will cost in excess of Two Hundred Thousand Dollars ($200,000.00) to repair or 

restore, Purchaser shall have the right by written notice given to Seller within ten (10) days of 

Purchaser receiving the Damage Notice, to elect to: (i) close Escrow in such damaged condition, 

in which event the Purchase Price shall not be reduced and Seller shall not be obligated to repair 

or restore the Property and all insurance proceeds shall be assigned and payable to Purchaser, and 

if Seller receives any such insurance proceeds, they shall be immediately remitted by Seller to 

Purchaser at Closing or, if received by Seller after Closing, promptly after receipt; or (ii) terminate 

this Agreement, in which event the Deposit and all interest accrued thereon shall be immediately 

returned to Purchaser, and neither party shall have any further rights or obligations to the other 

party, except neither party shall be relieved of any obligations provided for in this Agreement 

which expressly survives its termination. 

 

 (c) If prior to the Closing there is damage to or destruction of the Property for any 

reason, that will cost Two Hundred Thousand Dollars ($200,000.00), or less, to repair or restore, 

Purchaser shall nevertheless close Escrow with the Property in such damaged condition, the 

Purchase Price shall be reduced by a commensurate amount and Seller shall not be obligated to 

repair or restore the Property, and all insurance proceeds shall be assigned and payable to 

Purchaser, and if Seller should receive any such insurance proceeds, they shall be immediately 

remitted to Purchaser. 

 

13. Water Heaters.  Seller hereby certifies and warrants that all water heaters in or on the 

Property are braced, anchored or strapped to prevent falling or horizontal displacement due to 

earthquake motions as required by State and applicable local codes. 

 

14. Prorations. 

 

(a) Utility costs, rents, security deposits, service and maintenance contract payments 

for contracts that are being assumed by the Purchaser (which assumption shall be of all service 

and maintenance and similar type contracts with regard to the Property to the extent same are 

assignable) (“Contracts”) and other expenses of operating the Property (provided, however, no 

proration shall be made with regard to any capital improvements, as determined in accordance 

with generally accepted accounting principles) shall be prorated as of the Closing.  To the extent 

any property taxes and assessments have been paid by Seller for the period following the Closing, 

such amount shall be credited to Seller and Seller shall be responsible for obtaining a property tax 
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refund from the taxing authorities after Closing.  If any property taxes or assessments are owed at 

Closing, such amounts shall be paid by Seller. 

 

15. Right of First Refusal. 

 

(a)  In the event that Purchaser receives a bona fide written offer from a third party to 

purchase all or any portion of the Property, and Purchaser desires to accept such offer, Purchaser 

shall promptly deliver to Seller written notice (the "Sale Notice") of the terms and conditions of 

such offer, including the identity of the proposed buyer, purchase price, due diligence and closing 

timelines, and all other material terms and conditions. 

 

(b) Seller shall have the right, exercisable by written notice to Purchaser within thirty 

(30) days after receipt of the Sale Notice (the "Election Period"), to elect to purchase the Property 

(or applicable portion thereof) on the same terms and conditions as set forth in the Sale Notice. 

During the Election Period, Purchaser shall not enter into or execute any agreement, letter of intent, 

or contract with any third party relating to the sale of the Property, nor shall Purchaser engage in 

any negotiations or discussions with any third party concerning any sale of the Property that would 

be inconsistent with Seller’s right under this Section. 

 

(c) If Seller elects to exercise its right of first refusal, the parties shall proceed in good 

faith to enter into a definitive purchase and sale agreement within ten (10) days after Seller’s 

exercise, with a closing date consistent with the timeline in the original bona fide offer. 

 

(d) If Seller fails to exercise its right within the Election Period, Purchaser may proceed to 

consummate the sale of the Property to the third party strictly in accordance with the terms set 

forth in the Sale Notice. If Purchaser fails to close the sale to the third party within ninety (90) 

days following the expiration of the Election Period, or if the terms of the third-party sale 

materially change, Purchaser must re-submit a new Sale Notice to Seller, and the right of first 

refusal shall again apply in full force and effect. 

 

(e) The right of first refusal set forth herein shall be binding upon Purchaser and its 

successors and assigns, and shall inure to the benefit of Seller and its successors and assigns. This 

provision shall survive the Closing and shall be recorded, at Seller’s option, as a memorandum in 

the public records. 

 

16. General Provisions. 

 

(a) Governing Law.  This Agreement shall be interpreted and construed in accordance 

with California law, without regard to any choice of law principles. 

 

(b) Counterparts.  This Agreement may be executed in two or more counterparts, each 

of which shall be deemed an original, but all of which together shall constitute one and the same 

instrument. 
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(c) Captions.  The captions in this Agreement are inserted for convenience of reference 

and in no way define, describe or limit the scope or intent of this Agreement or any of the 

provisions of this Agreement. 

 

(d) Binding Effect.  This Agreement shall be binding upon and inure to the benefit of 

the parties and their respective legal representatives, successors, heirs and permitted assigns. 

 

 (e) Modifications; Waiver.  No waiver, modification, amendment, discharge or change 

of this Agreement shall be valid unless it is in writing and signed by the party against which the 

enforcement of the modification, waiver, amendment, discharge or change is sought. 

 

(f) Entire Agreement.  This Agreement contains the entire agreement between the 

parties relating to Purchaser’s acquisition of the Property from the Seller and all prior or 

contemporaneous agreements, understandings, representations or statements, oral or written, are 

superseded. 

 

(g) Partial Invalidity.  Any provision of this Agreement which is unenforceable, 

invalid, or the inclusion of which would adversely affect the validity, legality, or enforcement of 

this Agreement shall have no effect, but all the remaining provisions of this Agreement shall 

remain in full effect. 

 

(h) Survival; No Merger.  This Agreement, including, without limitation, all 

representations, warranties, covenants, agreements, indemnities and other obligations of the 

Purchaser and the Seller in this Agreement, shall survive the Closing as provided for in this 

Agreement and will not be merged into the Grant Deed or any other document. 

 

(i) No Third-Party Rights.  Nothing in this Agreement, express or implied, is intended 

to confer upon any person, other than the parties to this Agreement and their respective successors 

and assigns, any rights or remedies. 

 

(j) Time of Essence.  Time is of the essence in this Agreement. 

 

(k) Attorneys’ Fees.  The parties agree that the prevailing party in litigation for the 

breach and/or interpretation and/or enforcement of the terms of this Agreement shall be entitled to 

their expert witness fees, if any, as part of their costs of suit, and attorneys’ fees as may be awarded 

by the court, pursuant to California Code of Civil Procedure (“CCP”) Section 1033.5 and any other 

applicable provisions of California law, including, without limitation, the provisions of CCP 

Section 998.  All claims, disputes, causes of action or controversies shall be subject solely to the 

jurisdiction of the San Diego Superior Court, Downtown Branch. 

 

(l) Relationship.  Nothing contained in this Agreement shall be deemed or construed 

by the parties or by any third person to create a relationship of principal and agent or partnership 

or a joint venture between the Purchaser and the Seller or between any of them and any third party. 

 

(m) Recording.  This Agreement shall not be recorded. 
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 (n) Purchaser Approval.  Where this Agreement refers to an action or approval of the 

Purchaser, it shall mean the approval of the President and CEO of the Purchaser, or designee, 

unless otherwise provided. 

 

 (o) Exhibits and Recitals Incorporated.  All exhibits referred to in this Agreement are 

hereby incorporated in this Agreement by this reference, regardless of whether or not the exhibits 

are actually attached to this Agreement.  The Recitals to this Agreement are hereby incorporated 

in this Agreement by this reference. 

 

(p) Independent Counsel.  Seller and Purchaser each acknowledge that: (a) they have 

been given the opportunity to be represented by independent counsel in connection with this 

Agreement; (b) they have executed this Agreement with the advice of such counsel, if such counsel 

was retained; and (c) this Agreement is the result of negotiations between the parties hereto and 

the advice and assistance of their respective counsel, if such counsel was retained. The fact that 

this Agreement was prepared or negotiated by Purchaser’s or Seller’s counsel as a matter of 

convenience shall have no import or significance.  Any uncertainty or ambiguity in this Agreement 

shall not be construed against either party due to the fact that Purchaser’s or Seller’s counsel 

prepared or negotiated this Agreement in its final form. 

 

(q) Capacity and Authority.  All individuals signing this Agreement for a party which 

is a corporation, limited liability company, partnership or other legal entity, or signing under a 

power of attorney, or as a trustee, guardian, conservator, or in any other legal capacity, represent 

and warrant to one another party that they have the necessary capacity and authority to act for, sign 

and bind the respective entity or principal on whose behalf they are signing. 

 

(r) Closing Costs.  The Seller and the Purchaser shall pay the costs of the Title Policy 

in accordance with Section 2, above.  The Purchaser and the Seller shall each pay one-half (1/2) 

of the costs of the City transfer taxes and County transfer taxes to be paid with reference to the 

Grant Deed, if any, and all other stamps, intangible, documentary, recording and surtax imposed 

by law with reference to any other documents delivered in connection with this Agreement, if any. 

The Purchaser and the Seller shall equally share the Escrow Agent’s escrow fees.  All other closing 

costs shall be allocated in accordance with custom in San Diego County, California. 

 

IN WITNESS WHEREOF, the parties have executed this Purchase and Sale Agreement as 

of the date first above written. 

 

SELLER: 

Tusore Hospitality, Inc., a California corporation 

 

 

By:____________________________ 

Print Name: Bhavesh Patel 

Its: Chairman of the Board 

 

 

[SIGNATURES CONTINUED ON FOLLOWING PAGE] 
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PURCHASER: 

San Diego Housing Commission 

 

 

By:__________________________________ 

Lisa Jones, President & CEO 

 

Approved as to Form: 

Christensen & Spath LLP 

 

 

By:_________________________________ 

Walter F. Spath III, Esq. 

Purchaser General Counsel 
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Exhibit A 

 

Real Property Legal Description 

 

Real property in the City of San Diego, County of San Diego, State of California, described as 

follows: 

 

PARCEL B OF PARCEL MAP NO. 330, IN THE CITY OF SAN DIEGO, COUNTY OF SAN 

DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY RECORDER 

OF SAN DIEGO COUNTY, SEPTEMBER 17, 1970. 

 

APN: 427-500-12-00 
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Exhibit B 

 

 

ASSIGNMENT OF PERSONAL PROPERTY AND 

ASSIGNMENT AND ASSUMPTION OF CONTRACTS 

 

 

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby expressly 

acknowledged, Tusore Hospitality, Inc., a California corporation (“Assignor”), hereby grants, 

conveys, transfers and assigns to the San Diego Housing Commission (“Assignee”), all of 

Assignor’s right, title and interest in and to: 

 

 (a) all occupancy agreements, if any, of space in the real property more 

particularly described in Exhibit “1” attached hereto and by this reference made a 

part hereof (“Real Property”); 

 

 (b) the Contracts, as defined in that certain Purchase and Sale Agreement 

between the parties dated as of ___________, 2025 (the “PSA”), attached hereto  

as Exhibit D to the PSA; and 

 

 (c) the Personal Property, as defined in the PSA. 

 

 The Personal Property is being transferred to Assignee without any representation or 

warranty of any kind or nature whatsoever, including, without limitation, as to any representations 

or warranties as to merchantability or fitness for a particular purpose.  

 

 Assignee agrees to perform or cause to be performed Assignor’s obligations, if any, under 

the Contracts from and after the date of this instrument.  

 

 Each of Assignor and Assignee hereby covenants that they will, at any time and from time 

to time upon written request therefor, execute and deliver to the other, its nominees, successors 

and/or assigns, any new or confirmatory instruments and do and perform any other acts which the 

other, its successors and/or assigns, may reasonably request in order to fully assign and transfer to 

and vest in Assignee, its nominees, successors and/or assigns, and protect its and/or their rights, 

title and interest in and enjoyment of, all of the assets of Assignor intended to be transferred and 

assigned hereby, or to enable Assignee, its successors and/or assigns, to realize upon or otherwise 

enjoy any such assets, or to effect the allocation of responsibility for performance under the 

Contracts. 

 

 The provisions of this Assignment of Personal Property and Assignment and Assumption 

of Contracts shall be binding upon and inure to the benefit of Assignor, Assignee and their 

successors and assigns. 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment of Personal Property 

and Assignment and Assumption of Contracts as of the ______ day of _______, 202__.   

 

ASSIGNOR: 

Tusore Hospitality, Inc., a California corporation 

 

 

By:____________________________ 

Name:_________________________ 

Its:____________________________ 

 

 

ASSIGNEE: 

San Diego Housing Commission 

 

 

By:__________________________________ 

Lisa Jones, President & CEO 

 

Approved as to Form: 

Christensen & Spath LLP 

 

 

By:_________________________________ 

Walter F. Spath III, Esq. 

Assignee General Counsel 
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Exhibit C 

 

Property Documents 

 

Seller makes no representation that any of the following exist; and Seller has no obligation to 

create or obtain any of the following that do not exist on the Effective Date of the Agreement. 

 

Property Tax Bill History (2022-Present) 

Major Capital Contracts (2022-Present) 

Site Map and Floorplans 

HVAC Count  

Insurance Loss Reports 

 

Business License and Permits 

Certificate of Occupancy 

All active Contracts, including Service Contracts, management contracts, franchise contracts, and 

all contracts for which payments are owed, will be owed at or after the Closing. 

Gas and Electric Utility History (2022-Present) 

Utility Bills (July 2024-Present): limited to: Electricity, Gas, if any, Water, and Trash bills 

Drawings, Plans and Specifications, including as-builts 
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Exhibit D 

 

Contracts 

 

  

PROVIDER SERVICE 
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FIRST AMENDMENT TO 

PURCHASE AND SALE AGREEMENT 

 

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

(“Amendment”) is dated as of the 4th day of August, 2025, by and between Tusore Hospitality, 

Inc., a California corporation (“Seller”), and the San Diego Housing Commission (“Purchaser”). 

 

RECITALS 

 

 A. The Seller and Purchaser are all of the parties to that certain Purchase and Sale 

Agreement dated as of May 2, 2025 (“Agreement”). 

 

 B. The Seller and Purchaser desire to amend the Agreement as set forth herein.  All 

terms not defined in this Amendment shall have the meanings set forth in the Agreement.  In the 

event of any conflict between the Agreement and this Amendment, the terms of this Amendment 

shall control. 

 

 FOR GOOD AND VALUABLE CONSIDERATION, the receipt and adequacy of which 

are hereby acknowledged, the Seller and Purchaser hereby amend the Agreement, and agree, 

promise and declare as follows: 

 

1. Addition of New Subsections 6(k) through (o).  Section 6 of the Agreement is hereby 

amended to add the following additional subsections (collectively, the “Additional Seller 

Obligations”): 

 

(k) On or before September 30, 2025, Seller shall: (1) cause all required 

inspections and tests of the fire sprinkler systems to be completed in accordable 

with Title 19 of the California Code of Regulations Section 904.1 by a person 

holding a valid “A” license issued by the Office of the State Fire Marshal, or a C-

16 Fire Protection license as issued by the State of California Contractors State 

Licensing Board as required by Health and Safety Code Section 13196.5; and (2) 

correct or repair any and all deficiencies, damaged parts or impairments found 

while performing the inspection and tests. 

 

(l) On or before September 30, 2025, Seller shall cause the elevator at the 

building to be inspected and Seller shall obtain a valid (unexpired) elevator 

operating permit from the California Department of Industrial Relations Division 

of Occupational Safety and Health Elevator Unit. 

 

(m) On or before December 31, 2025, Seller shall cause the City of San Diego 

to approve a change in the Property’s use designation from California Building 

Code Section 310.2 Residential Group R-1 (Transient Occupancy) to California 

Building Code Section 310.3 Residential Group R-2 (Long Term Stay). This 

requirement only pertains to the “rehab” portion of the building.  The new 

construction potion of the building will remain R1.   
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(n) On or before December 31, 2025, Seller shall: (i) cause the City of San 

Diego to approve plans for the Improvements, which identify sixty-five (65) studio 

units and twenty-five (25) one-bedroom units at the Property; and (ii) obtain a 

building permit from the City of San Diego with respect to such plans. 

 

(o) On or before January 30, 2026, Seller shall complete all construction and 

other work required with respect to the plans and building permit identified in 

Section 6(n), above, and obtain final building permit sign off from the City of San 

Diego. 

 

2. Purchaser’s Extension Right.  The definition of “Closing Date” set forth in Section 2 of the 

Agreement and Section 3(b)(1) of the Agreement grant the Purchaser the right to extend the 

Closing Date provided the “Purchaser provides 1) at least 90 calendar day written notice to the 

Seller of Purchaser’s intent to extend the closing deadline, 2) a funding award letter issued by 

HCD, and 3) deposits an additional $500,000.00 in Escrow (“Extension Deposit”) (collectively, 

“Extension Requirements”).”  The Seller and Purchaser hereby agree, notwithstanding anything to 

the contrary set forth in the Agreement, that until such time as all of the Additional Seller 

Obligations have been satisfied, the Purchaser may extend the Closing Date and the Closing 

Deadline by satisfying Extension Requirements (1) and (2).  In the event the Purchaser extends the 

Closing Date and the Closing Deadline as set forth in the immediately preceding sentence, then 

Purchaser shall make the Extension Deposit not later than five (5) business days following Seller’s 

written notification to Purchaser of Seller’s satisfaction of all of the Additional Seller Obligations 

and Seller’s delivery of proof of the same to Purchaser. 

 

3. Seller Contingent Reimbursement of Purchaser Costs.  In the event Seller fails to satisfy 

all of the Additional Seller Obligations on or before the deadlines set forth in Subsections 6(k), (l), 

(m) and (n), in addition to the rights and remedies available to the Purchaser in Paragraph 6, the 

Seller shall promptly reimburse the Purchaser for all verified third-party costs incurred by the 

Purchaser. 

 

4. General Provisions. 

 

 (a) Severability.  If any provision of this Amendment is deemed to be invalid or 

unenforceable by a court of competent jurisdiction, that provision shall be severed from the rest of 

this Amendment and the remaining provisions shall continue in full force and effect. 

 

 (b) Recitals Incorporated.  The Recitals to this Amendment are hereby incorporated 

into this Amendment by this reference. 

 

 (c) Counterparts.  This Amendment may be executed in any number of counterparts 

and, as so executed, the counterparts shall constitute one and the same agreement.  The parties 

agree that each such counterpart is an original and shall be binding upon all the parties, even though 

all of the parties are not signatories to the same counterpart. 

 

 (d) Conflicts.  In the event of any conflict between the Agreement and this Amendment, 

this Amendment shall control. 
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 (e) Signature Authority.  All individuals signing this Amendment for a party which is 

a corporation, limited liability company, partnership or other legal entity, or signing under a power 

of attorney, or as a trustee, guardian, conservator, or in any other legal capacity, represent and 

warrant to the other party that they have the necessary capacity and authority to act for, sign and 

bind the respective entity or principal on whose behalf they are signing. 

 

SELLER: 

Tusore Hospitality, Inc., a California corporation 

 

 

By:       

Bhavesh Patel, Chairman of the Board 

 

 

[SIGNATURES CONTINUED ON FOLLOWING PAGE] 
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PURCHASER: 

San Diego Housing Commission 

 

 

By:__________________________________ 

Lisa Jones, President & CEO 

 

Approved as to Form: 

Christensen & Spath LLP 

 

 

By:__________________________________ 

Walter F. Spath III, Esq. 

Purchaser General Counsel 
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enter into, execute, and deliver a Standard Agreement in a total amount not to 
exceed $35,000,000, any and all other documents required or deemed 
necessary or appropriate to secure the Homekey+ funds from HCD and to 
participate in the Homekey+ Program, and all amendments thereto 
(collectively, the "Homekey+ Documents"). 

3. Applicant acknowledges and agrees that it shall be subject to the terms and 
conditions specified in the Standard Agreement, and that the NOFA and 
Application will be incorporated in the Standard Agreement by reference and 
made a part thereof. Any and all activities, expenditures, information, and 
timelines represented in the Application are enforceable through the Standard 
Agreement. Funds are to be used for the allowable expenditures and activities 
identified in the Standard Agreement. 

4. Lisa Jones, President and CEO of the San Diego Housing Commission, or 
designee, is authorized to execute the Application and the Homekey+ 
Documents on behalf of Applicantfor participation in the Homekey+ Program. 

Approv~~ ! ~ 

:~~ 9&2t._ 
Charles B. Christensen 
General Counsel 
San Diego Housing Commission 

I certify that the foregoing actions in this Resolution were approved by the San Diego Housing 
Commission Board of Commissioners at its meeting on November 7 2025. 

Approved: 

President and Chief Executive Officer 
San Diego Housing Commission 

Page 2 of 2 

BY'::::::==::Z:~~:.,=::::::.._ __ _ 
Scott Marshall 
Vice President of Communications 
and Government Relations 



Passed and adopted by the San Diego Housing Commission on November 7, 2025, pursuant to the 
provisions of San Diego Municipal Code Section 98.030l(e)(l), by the following vote: 

Yeas 

Eugene "Mitch" Mitchell ~ 

Ryan Clumpner □ 

Stephen Cushman ~ 

Johanna Hester ~ 

Kellee Hubbard ~ 

Antoine "Tony" Jackson ~ 

Melinda K. Vasquez □ 

AUTHENTICATED BY: 

Nays Excused Not Present 

□ □ D 

□ □ t8I 

□ □ □ 

□ □ □ 

□ D □ 

□ □ □ 

□ D t8I 

Lisa Jones 

President & Chief Executive Officer of the 

San Diego Housing Commission 

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of 

RESOLUTION NO. 2048 passed and adopted by the San Diego Housing Commission on 

November 7. 2025. 

By: 

Scott Marshall 
Secretary of the San Diego Housing Commission 
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