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MACDONALD | FERNANDEZ LLP 
IAIN A. MACDONALD (SBN 051073) 
MATTHEW J. OLSON (SBN 265908) 
221 Sansome Street, Third Floor 
San Francisco, CA 94104 
Telephone: (415) 362-0449 
Facsimile: (415) 394-5544 
 
Attorneys for Debtor in Possession, 
POST GREEN FELL LLC 
 
 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

In re 
  
POST GREEN FELL LLC, 
 
 Debtor. 

 

Case No. 17-30314-DM-11 
 
Chapter 11 
 
DEBTOR’S MOTION TO SELL REAL 
PROPERTY FREE AND CLEAR OF 
LIENS (1776 GREEN STREET, SAN 
FRANCISCO) AND PAY COMMISSION 
 
Date: March 13, 2018 
Time: 2:30 p.m. 
Place: Courtroom 17 
 450 Golden Gate Avenue, 16th Floor 
 San Francisco, CA  
 
 Hon. Dennis Montali 
 

 
Proposed Purchaser  
Local Capital Group, LLC, its related assignee, 

 
Asset to be Sold   Price 
1776 Green Street, San Francisco $5,750,000.00 (subject to a 

$30,000 credit and a $50,000 
escrow holdback) 

(Block 0544, Lot 006) 

Secured Creditors    Priority 
Green & Post Partners, LP   First 
Denise Nasey     Second 
United States of America (IRS)  Third 
Employment Development Department Fourth 
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COMES NOW Post Green Fell LLC, Debtor-in-Possession herein, and moves for entry of an 

order approving the sale free and clear of liens the real property commonly known as 1776 Green 

Street, San Francisco, California (Block 0544, Lot 006), approving payment of a real estate broker’s 

commission, and approving a proposed $50,000 breakup fee, respectfully represents as follows: 

I. JURISDICTION AND VENUE 

The Court has jurisdiction of these matters pursuant to 28 U.S.C. §§ 157 and 1334.  This is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue is proper in this Court pursuant to 28 

U.S.C. §§ 1408 and 1409. 

This Motion is made pursuant to Bankruptcy Code Sections 105(a), 363(b), 363(f), 

1123(b)(4), Rule 6004 of the Federal Rules of Bankruptcy Procedure and Bankruptcy Local Rule 

6004-1.  This Motion is based on the memorandum of points and authorities below, the Declarations 

of Michael Muzzy and Richard Hills, filed herewith, any other pleadings or declarations that may be 

filed in support hereof, and will be based upon such other evidence and arguments as may be 

presented prior to or at the hearing on this Motion. 

II. BACKGROUND AND SUMMARY OF RELIEF SOUGHT 

The within case was commenced by filing a voluntary chapter 11 petition on April 4, 2017.  

No trustee has been appointed and the Debtor is in possession of the estate.   

Among the assets of the estate is the real property commonly known as 1776 Green Street, 

San Francisco, California (Block 0544, Lot 006) (the “Property”).  Local Capital Group, LLC has 

agreed to purchase the Property subject to the terms and conditions of the of the Purchase Agreement 

(the “PSA”) is attached as Exhibit “A” to the Declaration of Michael Muzzy, filed herewith.  Under 

the terms of the PSA, Local Capital agrees to purchase the property for the sum of $5.75 million, 

subject to a $30,000 credit in favor Local Capital and a $50,000 escrow holdback to address certain 

environmental issues. 

Prior to commencement of the case, Debtor retained L & W Construction Services, Inc. to 

remove and perform environmental remediation work at the Property related to certain underground 

storage tanks.  As part of the services it rendered, L & W removed one or more underground storage 

tank(s) from the Property and collected soil data in connection therewith.  L & W has not released 
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the soil data and reports to Debtor or the San Francisco Department of Public Health because L & W 

claims that Debtor owes L & W approximately $30,000.00.1  The Department of Public Health may 

not issue a “No Further Action” letter for the Property without the release of the soil data and reports 

for the Property.  To address this issue, Debtor and Local Capital agree that in the event that Buyer 

pays L & W the $30,000, or any portion thereof, prior to the Closing and receives the Soil Data, the 

Purchase Price shall be reduced by $30,000, for a net purchase price of $5.72 million. 

Additionally, the parties agreed that if the Department of Public Health does not issue a “No 

Further Action” letter for the Property on or before the close of escrow, then escrow agent shall 

withhold from the purchase price the sum of $50,000 and shall deposit that amount into a separate 

escrow to pay costs Local Capital actually incurs in obtaining a “No Further Action” letter for the 

Property.  For further details, reference is made to Section 3.1.4 of the PSA. 

The Property secures the following claims: 

Priority Claim Holder Proof of 
Claim No. Amount of Claim 

1st Green & Post Partners, LP 4 $7,044,219.352 
2nd Denise Nasey None $486,000.00 
3rd Internal Revenue Service 1 $7,814,470.393 

4th Employment Development 
Department None $152,951.23 

The claims of Denise Nasey, the Internal Revenue Service, and the Employment 

Development Department are also secured by two other properties owned by Debtor, to wit: 2360 

Post Street, San Francisco, California, and 1213 Fell Street, San Francisco, California, as well as the 

real property commonly known as 624 Stanyan Street, San Francisco, California, which is the chief 

asset of the debtor in the In re 624 Stanyan Street, LLC bankruptcy case which is pending before this 

court (Case No. 16-30965-DM-11). 

                                                 
1 Said amount had been secured by a mechanic’s lien recorded against the Property which L & W subsequently released. 
See infra. 

2 As of February 28, 2018.  See Stipulation Between Debtor and Secured Creditor Green & Post Partners, LP re (1) 
Allowance of Liens and Claims; (2) Sale Process; (3) Relief from Stay; and (4) Orders re Evergreen Refinance, Doc.144. 

3 As of November 12, 2017. See Exhibit E to Debtor’s Second Amended Status Report, Doc. 124. 
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L & W Construction Services, Inc. had recorded a mechanic’s lien against the Property.  

Because of L & W Construction Services’ failure to commence a legal action within the statutory 

time periods required by applicable law, Debtor demanded that L & W Construction Services record 

a release of the lien, which L & W Construction Services did. See Exhibit “C.” L & W Construction 

Services’ claim is, therefore, wholly unsecured. 

Under the terms of the court-approved listing agreement between Debtor and Vanguard 

Properties, Debtor’s court-approved real estate broker, Vanguard is entitled to a commission of 

5.25% of the purchase price.  This amount was to be divided as follows:  2.5% to an outside (non-

Vanguard) broker representing buyer and 2.75% to Vanguard as the broker representing Debtor.  

Because of the structure of this sale and there being no broker representing the buyer, the total 

commission is 2.75% of the purchase price, or $157,300.  Debtor also estimates its share of the 

closing costs will total approximately $129,464.95, consisting of transfer taxes of $129,375 and a 

natural hazards report of $89.95.  Debtor is also responsible for payment of a prorated amount of real 

property taxes based on the closing date of the sale.  Because Debtor’s tax obligations pass-through 

to its equity interest holders, Debtor does not anticipate any tax impacts from the sale to burden its 

estate.  In connection with the sale, Debtor requests authority to pay these sums, including the 

broker’s commission. 

Pursuant to the stipulation between Debtor and Green & Post Partners, LP and the terms of 

section 5.E. of the promissory note executed by Debtor in favor of Green & Post Partners, LP, 

Debtor may obtain Green & Post Partners release of its lien on the Property without paying the full 

balance due under the promissory note.  As set forth in the stipulation (docket number 144), the 

Green & Post Partners estimates the release price as of February 28, 2018, to be $5,597,619.35, 

consisting of principal of $3,597,000.00, accrued but unpaid interest and late fees of $1,744,989.87, 

and lenders costs for legal, title, appraisal, and property taxes of $255,629.48. 

Debtor does not believe the sale will generate sufficient funds to pay Green & Post Partners’ 

release price after payment of the transfer tax, closing costs, and broker’s commission.  The parties 

have conferred, and Green & Posts has agreed to accept the net proceeds from the sale after payment 

of the transfer tax, closing costs, and broker’s commission, up to the then-due release price under the 

Case: 17-30314    Doc# 149    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 4 of
 12



 

 
 

 

4 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

promissory note, but not less than $5.3 million, in exchange for a release of its deed of trust on the 

Property so long as escrow closes on or before March 31, 2018.  Any amounts which remain 

outstanding under the note held by Green & Post Partners will remain secured by its other collateral 

(in particular, the real property commonly known as 2360 Post Street, San Francisco, California).  

Debtor estimates that approximately $5.43 million will be distributed to Green & Post Partners. 

This Motion requests authority to sell the Property free and clear of all liens, claims, and 

encumbrances secured by the Property pursuant to Bankruptcy Code § 363(f).  Debtor anticipates 

that Ms. Nasey, the IRS, and the EDD will each consent to the sale even though Debtor does not 

anticipate that they will receive a distribution from the sale. 

This Motion also requests a determination that Local Capital Group, LLC is a good-faith 

buyer and is entitled to the protections of Bankruptcy Code § 363(m) and Debtor intends to offer a 

declaration from Local Capital to support such a finding.  Debtor requests that the provisions of Rule 

62(a) of the Federal Rules of Civil Procedure and Rule 6004(h) of the Federal Rules of Bankruptcy 

Procedure that would stay the order approving the sale be waived under the circumstances.  Debtor 

requests approval of the transaction as a private sale not subject to overbidding. 

III. SUMMARY OF PROPOSED SALE 

The following is a summary of the material terms of the PSA: 

a. Local Capital, or its related assignee, will purchase the Property for the gross 

price of $5,750,000.00, subject to a $30,000 price reduction and a $50,000 holdback if certain 

conditions are met. See PSA § 3.1.4. 

b. The sale will close within 15 days of entry of the Court’s order approving the 

sale or 15 days after the end of the due-diligence period (discussed infra), whichever is later. 

c. The agreement provides for a due-diligence period ending 30 days after 

execution of the agreement (February 12, 2018) during which time Local Capital may cancel the 

agreement and receive a return of its deposit.  As recited by the PSA’s Summary of Terms, the due 

diligence expiration date is March 14, 2018.  There are no financing contingencies. 

d. The agreement requires that Debtor terminate its lease with Automotive Clinic 

prior to the close of escrow and to deliver the property vacant and free of any tenant or other 
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occupant. 

e. Within two days of the execution of the PSA, Local Capital will deposit 

$75,000.00 to escrow.  At the end of the due-diligence period, Local Capital will deposit an 

additional $75,000.00, for a total of $150,000.00.  Said deposits are refundable only if: (1) the 

agreement is terminated prior to the end of the due-diligence period; (2) the Bankruptcy Court does 

not approve the sale, or (3) certain other limited conditions described in Section 4.5 and 19.1 of the 

PSA. 

f. Unpaid real property taxes shall be pro-rated, Debtor shall pay for the transfer 

tax, a natural hazards report, and the broker’s commission to Vanguard.  Each party shall pay its own 

legal fees.  All remaining closing costs will be borne by Local Capital. 

g. In the event Debtor defaults on the PSA and escrow fails to close because of 

the default, Local Capital is entitled to either (i) cancel the PSA, receive a refund of the deposits, and 

seek reimbursement for its out-of-pocket, third-party expenses incurred in connection with the 

proposed sale, up to $50,000, or (ii) seek specific performance of the PSA.  In addition, if Seller 

breaches by conveying the property to a different buyer, Local Capital shall have the right to seek 

additional damages from Debtor in an amount equal to the difference between the $5,750,000 

purchase price and the price of the sale to such third party.  Failure to obtain Court approval of the 

sale is not a default by Debtor.  See PSA § 19.1.1.  In the event Local Capital defaults under the PSA 

and escrow fails to close, Local Capital forfeits its $150,000 deposit and any interest thereon. See 

PSA §§ 19.2 & 25. 

The foregoing summary is provided for the convenience of the Court and parties in interest, 

and the terms of the PSA shall control in the event of any discrepancy. 

IV.   ANALYSIS OF SALE 

A. Marketing of Assets 

The Property was appropriately marketed.  The Property was posted on the MLS system on 

August 10, 2016, and to date, the posting has been viewed 874 times by registered real estate agents 

and brokers.  In August 2017, Vanguard posted a 4-foot by 4-foot sign on the building directing 

interested parties to a dedicated website for the sale of the Property and Debtor’s other assets, 
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www.sfgarages.com.  The Property has also been marketed on Vanguard’s website, which feeds to 

competing brokerages’ websites (including Sotheby’s, Pacific Union, and McGuire Real Estate).  By 

virtue of inclusion on Vanguard's website, the property was included in the Vanguard Weekly 

Report, a weekly newsletter distributed to over 14,000 subscribers. 

Debtor’s agent has fielded no less than 175 calls and about 40 emails regarding the Property, 

in two main categories:  (1) potential buyers/agents who have seen the sign and (2) agents who have 

seen the property on MLS.  Debtor’s real estate agent called and emailed back every potential buyer 

and agent, giving them the website address to view photos of and disclosures about the Property.  

These marketing efforts resulted in more 45 property tours, of which about six were second 

showings with architects, engineers, and other professionals.   

Under Debtor’s prior bankruptcy counsel, Debtor was pursuing auction with a stalking-horse 

bidder to obtain Court approval of the sale.  Copies of Debtor’s proposed Bidding Procedures were 

distributed to all agents and potential buyers who requested them, a total of about two dozen parties.  

Debtor did not receive any offers or letters of intent while the stalking-horse bidding procedures 

were in effect. 

Debtor eventually abandoned the auction and proposed moving forward with Court approval 

through a private sale on notice to creditors.  Debtor’s agent communicated the change in sale 

procedures to 22 parties who were monitoring the property by email on November 8, 2017, and to a 

further approximately 10 interested parties over the following 10 days. 

Immediately after the November 8 email was sent, Debtor’s agent received three offers for 

the purchase of the Property.  Debtor and the parties who submitted offers then engaged in several 

rounds of counteroffers.  Following the counteroffers, Local Capital’s offer was the highest offer 

received, and the Debtor determined the terms thereof to be the best achievable under the 

circumstances. 

B. Alternatives to Sale 

The most likely alternative to the proposed sale is for Green & Post Partners to foreclose its 

lien against the Property.  The Debtor expects that this would leave unsecured creditors and the 

junior lien holders with no recovery.  Accordingly, the Debtor has determined that the proposed sale 
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is in the best interests of the estate. 

C. No Relationship to Purchaser 

Neither the Debtor nor its Responsible Individual (Larry Nasey) have any known relationship 

to Local Capital.  Local Capital has no known relationship with any of the estate’s major creditors or 

known parties in interest.  The proposed sale is the result of arms-length negotiations.  Local Capital 

may assign the Property to a related assignee.  Local Capital expects that such assignee would be a 

subsidiary of Local Capital or owned by a combination of Local Capital’s existing investors, or both.  

Local Capital does not contemplate assigning the Property to any individual or entity related to the 

Debtor. 

D. Insider Compensation 

Except for the aforesaid purchase price, Local Capital has not offered any compensation to 

the Debtor, its manager, its responsible individual or any employee or agent thereof.  To the best of 

the Debtor’s knowledge, Local Capital does not contemplate paying any consideration to any person 

or entity other than the Debtor in connection with the sale. 

V. ARGUMENT 
 
A. THE PROPOSED SALE IS IN THE BEST INTERESTS OF THE ESTATE 

The Debtor is entitled to sell the Property upon the terms described above because such a sale 

is within the Debtor’s reasonable business judgment.  In re Continental Air Lines, Inc., 780 F.2d 

1223, 1226 (5th Cir. 1986) (standard under 11 U.S.C. § 363(b)(1) is “business judgment”); In re 

Ernst Home Center, Inc., 209 B.R. 974, 979 (Bankr. W.D. Wash. 1997).  “[T]he bankruptcy court 

should presume that the debtor-in-possession acted prudently, on an informed basis, in good faith, 

and in the honest belief that the action taken was in the best interests of the bankruptcy estate.”  In re 

Pomona Valley Medical Group, Inc., 476 F.3d 665, 670 (9th Cir. 2007) (applying business judgment 

standard).  Where a sale is proposed in good faith and upon a reasonable basis, “[t]he court will not 

entertain objections to a trustee’s conduct of the estate.”  In re Curlew Valley Associates, 14 B.R. 

506, 513–514 (Bankr. D. Utah 1981); see also In re Southern Biotech, Inc., 37 B.R. 318, 322–323 

(Bankr. M.D. Fla. 1983).  This is because the “[Debtor], not the Court, is selling this property.”  In 

re Gulf States Steel, Inc., 285 B.R. 497, 516 (Bankr. N.D. Ala. 2002).   
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The Debtor submits that the sale is in the best interests of the estate.  While a sale by auction 

is preferred, no buyers were interested in participating in an auction process for the purchase of the 

Property.  Only after Debtor abandoned the proposed auction did it receive an offer.  Debtor 

negotiated with each of those proposed purchasers and eventually agreed to a sale to the party with 

the highest offer.  The proposed sale price is in excess of the scheduled value of the Property after 

arms-length negotiations and provides a substantial benefit to the estate by paying down the senior 

secured lien on the Property, thereby reducing claims against other assets of Debtor which secure 

junior liens.  Following the reduction in the outstanding loan balance to Green & Post Partners, the 

accrual of interest on that obligation will be significantly reduced and Debtor anticipates promptly 

proposing a plan of reorganization to address the outstanding claims. 

Because the sale is in the best interests of creditors and the estate, the proposed sale should 

be approved, and the broker’s commission and Debtor’s share of the closing costs should be paid 

from the proceeds of the sale. 

B. THE COURT SHOULD APPROVE THE SALE FREE AND CLEAR 
OF LIENS ASSERTED AGAINST THE PROPERTY 

The Court may order that a sale be free and clear of liens which attach to the Property.  11 

U.S.C. § 363(f).  A request to sell an asset free and clear of liens is made by motion and is a 

contested matter governed by Bankruptcy Rule 9014. Fed. R. Bankr. P. 6004(c).  The sale free and 

clear of a lien or other interest is authorized where: 

(1) Applicable nonbankruptcy law permits sale of such property free and clear 
of such interest; 

(2) The entity holding the interest consents; 
(3) The interest is a lien and the price at which the property is sold is greater 

than then aggregate value of all liens on the property; 
(4) The interest is in bona fide dispute; or 
(5) The entity holding the interest could be compelled, in a legal or equitable 

proceeding, to accept a money satisfaction of such interest. 

11 U.S.C. § 363(f).  Here, the Court may authorize the sale free and clear of liens because one or 

more of the entities consents to the sale free and clear of their liens and the junior holders could be 

compelled to accept a money satisfaction for their interest. 

Here, creditors—particularly Green & Post Partners—will likely consent to sale of the 
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property free and clear of their liens, permitting the Court to sell the Property free and clear of their 

interests. 11 U.S.C. § 363(f)(2). 

To the extent they do not consent, the remaining junior creditors could be compelled to 

accept a money satisfaction for their interest. Id. at § 363(f)(5).  These junior creditors may be forced 

to accept a money satisfaction through a foreclosure sale commenced by Green & Post Partners. Cal. 

Civ. Code §§ 2924j–2924k; see also In re Jolan, Inc., 403 B.R. 866, 869 (Bankr. W.D. Wash. 2009) 

(holders of junior security interests could be forced to accept a money satisfaction under the default 

remedies of Article 9 of Washington’s enactment of the Uniform Commercial Code, meeting the 

requirements of § 363(f)(5), even though the sale proceeds would be insufficient to distribute any 

funds to the holders of junior security interests).  Judge Brandt noted in Jolan that if the trustee had 

proposed to sell real property, Washington’s judicial and nonjudicial foreclosure laws also met the 

standard of § 363(f)(5) because the junior liens “attach to proceeds in excess of the costs of sale and 

the obligation or judgment foreclosed.” 403 B.R. at 870. 

As in Washington, a holder of a junior lien secured by real property in California may be 

forced in a nonjudicial-foreclosure proceeding to accept a money satisfaction for its interest by 

having its interests attach to the proceeds after payment of the senior claims and costs of sale. Cal. 

Civ. Code §§ 2924j–2924k.  Thus, because Green & Post Partners has already consented to the sale 

of the Property with the net proceeds paid to Green & Post Partners and the holders of junior secured 

claims may be forced to accept a money satisfaction—that is, any proceeds from this sale over and 

above the interest of Green & Post Partners—the Court may authorize the sale free a clear of liens 

even if the junior lien holders do not consent to the sale. 

C. THE PROPOSED SALE IS IN GOOD FAITH AND THE 
PURCHASER IS ENTITLED TO THE PROTECTIONS OF 
BANKRUPTCY CODE § 363(m) 

Local Capital is a good-faith buyer and is entitled to the protections of Bankruptcy Code 

§ 363(m).  Although the Bankruptcy Code does not define “good faith,” courts have found that the 

good faith requirement of § 363(m) focuses primarily upon the disclosure of all material sale terms 

and the absence of fraud or collusion between bidders.  See, e.g., In re Abbotts Dairies, 788 F.2d at 

147–148; see also In re Apex Oil Co., 92 B.R. 847, 869–871 (Bankr. M.D. Mo. 1988).  It is typically 
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only “fraud, collusion between the purchaser and other bidders or the Debtor, or an attempt to take 

grossly unfair advantage of other bidders” that leads to a determination that there was a lack of good 

faith.  In re M Capital Corp., 290 B.R. 743, 748 n.3 (B.A.P. 9th Cir. 2003) (quoting Community 

Thrift & Loan v. Suchy (In re Suchy), 786 F.2d 900, 902 (9th Cir. 1985). 

As further discussed above, the Purchase Agreement was negotiated at arms’ length, Local 

Capital has no material connection to any other party in interest and no special treatment for the 

Debtors or any insider is proposed.  This Motion provides for an open and competitive auction.  The 

Debtor is informed that Local Capital will execute a declaration to support a finding of its good faith 

in advance of the hearing. 

D. THE STAYS PROVIDED IN RULE 62(a) OF THE FEDERAL RULES 
OF CIVIL PROCEDURE AND RULE 6004(h) OF THE FEDERAL 
RULES OF BANKRUPTCY PROCEDURE SHOULD BE WAIVED 

The Debtor requests that the stays imposed by Rule 62(a) of the Federal Rules of Civil 

Procedure and Rule 6004(h) of the Federal Rules of Bankruptcy Procedure be waived.  All creditors 

and parties-in-interest have been provided with notice and afforded an opportunity to object, and no 

party will be prejudiced by waiver of the applicable stays. 

V.  PRAYER FOR RELIEF 

 WHEREFORE, the Debtor prays for an order as follows: 

1. Granting the Motion and approving the sale to Local Capital for the sum of 

$5,720,000; 

2. Authorizing the Debtor to consummate, and carry out the actions reasonably 

necessary to close, the sale; 

3. Approving the sale free and clear of all liens, claims and encumbrances, with the liens 

attaching to proceeds of the sale in the same extent, validity, and priority as under non-bankruptcy 

law; 

4. Approving the disbursement of the proceeds from escrow to the holders of secured 

claims in order of their priority under applicable non-bankruptcy law to the extent funds are 

available to pay them; 

5. Approving and authorizing payment of the aforesaid broker’s commissions and 
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closing costs, including 2.75% commission to Vanguard Properties, transfer taxes due the City and 

County of San Francisco, and fees for a natural hazards report; 

6. Determining Local Capital Group, LLC to be a good faith purchaser pursuant to 

Bankruptcy Code Section 363(m); 

7. Waiving the stays imposed by Rule 62(a) of the Federal Rules of Civil Procedure and 

Rule 6004(h) of the Federal Rules of Bankruptcy Procedure; and 

8. For such other and further relief as is appropriate in the premises. 

DATED:  February 13, 2018   MACDONALD FERNANDEZ LLP 

 
      By: /s/ Matthew J. Olson   
       Matthew J. Olson 
       Attorneys for Debtor in Possession, 
       POST GREEN FELL LLC 
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MACDONALD | FERNANDEZ LLP 
IAIN A. MACDONALD (SBN 051073) 
MATTHEW J. OLSON (SBN 265908) 
221 Sansome Street, Third Floor 
San Francisco, CA 94104 
Telephone: (415) 362-0449 
Facsimile: (415) 394-5544 

Attorneys for Debtor in Possession, 
POST GREEN FELL LLC 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

In re 

POST GREEN FELL LLC, 

Debtor.

Case No. 17-30314-DM-11 

Chapter 11 

DECLARATION OF RICHARD M. 
HILLS IN SUPPORT OF DEBTOR’S 
MOTION TO SELL REAL PROPERTY 
FREE AND CLEAR OF LIENS (1776 
GREEN STREET, SAN FRANCISCO) 
AND PAY COMMISSION 

Date: March 13, 2018 
Time: 2:30 p.m. 
Place: Courtroom 17 

450 Golden Gate Avenue, 16th Floor 
San Francisco, CA  

Hon. Dennis Montali 

I, Richard M. Hills, declare: 

1. I am over the age of 18 and not a party to this action.  I am the court-appointed real

estate agent for Post Green Fell LLC for the sale of the real property commonly known as 1776 

Green Street, San Francisco, California (Block 0544, Lot 006) (the “Property”).  I make this 

Declaration of my own personal knowledge, and if called as a witness I could and would competently 

testify as follows. 

2. At the direction of Debtor, I have been marketing the Green Street Property and

Debtor’s other real properties for sale.  Local Capital Group, LLC has agreed to purchase the 

Property for the gross price of $5,720,000.00. 
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3. Under the terms of the court-approved listing agreement between Debtor and 

Vanguard Properties, Debtor’s court-approved real estate broker, Vanguard is entitled to a 

commission of 5.25% of the purchase price.  This amount was to be divided as follows:  2.5% to an 

outside (non-Vanguard) broker representing buyer and 2.75% to Vanguard as the broker 

representing Debtor.  Because of the structure of this sale and there being no broker representing the 

buyer, the total commission is 2.75% of the purchase price, or $157,300. 

4. I estimate that Debtor’s share of the closing costs as the seller will total 

approximately $129,464.95, consisting of transfer taxes of $129,375 and a natural hazards report of 

$89.95.  Debtor is also responsible for payment of a prorated amount of real property taxes based on 

the closing date of the sale and any other customary closing costs typically paid by sellers of real 

property in the City and County of San Francisco, but I do not expect Debtor to be responsible for 

any additional closing costs other than the transfer taxes and natural hazards report. 

5. I was charged with appropriately marketing the Property.  The Property was posted 

on the MLS system on August 10, 2016, and to date, the posting has been viewed 874 times by 

registered real estate agents and brokers.  In August 2017, Vanguard posted a 4-foot by 4-foot sign 

on the building directing interested parties to a dedicated website for the sale of the Property and 

Debtor’s other assets, www.sfgarages.com. 

6. The Property has also been marketed on Vanguard’s website, which feeds to 

competing brokerages’ websites (including Sotheby’s, Pacific Union, and McGuire Real Estate).  By 

virtue of inclusion on Vanguard's website, the property was included in the Vanguard Weekly 

Report, a weekly newsletter distributed to over 14,000 subscribers. 

7. I have fielded no less than 175 calls and about 40 emails regarding the Property, in 

two main categories:  (1) potential buyers/agents who have seen the sign and (2) agents who have 

seen the property on MLS.  I called and emailed back every potential buyer and agent, giving them 

the website address to view photos of and disclosures about the Property.  These marketing efforts 

resulted in more 45 property tours, of which about six were second showings with architects, 

engineers, and other professionals.   

8. Under Debtor’s prior bankruptcy counsel, the sale was structured as an auction with a 
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stalking-horse bidder.  I distributed copies of Debtor’s proposed Bidding Procedures to all 

agents and potential buyers who requested them, a total of about two dozen parties.  No written 

offers or letters of intent were received while those auction-like bidding procedures were in effect. 

9. Debtor eventually abandoned the auction and proposed moving forward with Court 

approval through a private sale on notice to creditors.  I communicated the change in sale procedures 

by email on November 8, 2017, to 22 parties who were monitoring the property and to a further 

approximately 10 interested parties over the following 10 days. 

10. Immediately after the November 8 email was sent, I received three offers for the 

purchase of the Property and forwarded those to Debtor’s management.  I engaged in extensive 

negotiations with all three offerors, including several rounds of counteroffers.  Following the 

counteroffers, Local Capital’s offer was the highest offer received, and the Debtor determined the 

terms thereof to be the best achievable under the circumstances. 

I declare under penalty of perjury according to the laws of the United States of America that the 

foregoing is true and correct.  Executed this 8th day of February, 2018, at San Francisco, California. 
 
        /s/ Richard M. Hills     
      RICHARD M. HILLS 
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MACDONALD | FERNANDEZ LLP 
IAIN A. MACDONALD (SBN 051073) 
MATTHEW J. OLSON (SBN 265908) 
221 Sansome Street, Third Floor 
San Francisco, CA 94104 
Telephone: (415) 362-0449 
Facsimile: (415) 394-5544 

Attorneys for Debtor in Possession, 
POST GREEN FELL LLC 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

In re 

POST GREEN FELL LLC, 

Debtor.

Case No. 17-30314-DM-11 

Chapter 11 

DECLARATION OF MICHAEL P. 
MUZZY IN SUPPORT OF DEBTOR’S 
MOTION TO SELL REAL PROPERTY 
FREE AND CLEAR OF LIENS (1776 
GREEN STREET, SAN FRANCISCO) 
AND PAY COMMISSION 

Date: March 13, 2018 
Time: 2:30 p.m. 
Place: Courtroom 17 

450 Golden Gate Avenue, 16th Floor 
San Francisco, CA  

Hon. Dennis Montali 

I, Michael P. Muzzy, declare: 

1. I am over the age of 18 and not a party to this action.  I am a partner with Lubin

Olson & Niewiadomski LLP, special counsel for Post Green Fell LLC, the Debtor in Possession.  I 

make this Declaration of my own personal knowledge, and if called as a witness I could and would 

competently testify as follows. 

2. Among the assets of the estate is the real property commonly known as 1776 Green

Street, San Francisco, California (Block 0544, Lot 006) (the “Property”).  Local Capital Group, LLC 

has agreed to purchase the Property subject to the terms and conditions of the of the Purchase 
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Agreement (the “PSA”), a true and correct copy of which is attached as Exhibit “A” hereto and 

incorporated herein by reference.  I negotiated the PSA on behalf of Debtor and I am familiar with 

its terms. 

3. Under the terms of the PSA, Local Capital agrees to purchase the property for the

sum of $5.75 million, subject to a $30,000 credit in favor Local Capital and a $50,000 escrow 

holdback to address certain environmental issues, as more fully described herein. 

4. Based on my discussions with Larry Nasey, Debtor’s responsible individual, I

understand that prior to commencement of the case, Debtor retained L & W Construction Services, 

Inc. to remove and perform environmental remediation work at the Property related to certain 

underground storage tanks.  As part of the services it rendered, L & W removed one or more 

underground storage tank(s) from the Property and collected soil data in connection therewith.  

L & W has not released the soil data and reports to Debtor or the San Francisco Department of 

Public Health because L & W claims that Debtor owes L & W approximately $30,000.00. 

5. The Department of Public Health may not issue a “No Further Action” letter for the

Property without the release of the soil data and reports for the Property.  To address this issue, 

Debtor and Local Capital agree that in the event that Buyer pays L & W the $30,000, or any portion 

thereof, prior to the Closing and receives the Soil Data, the Purchase Price shall be reduced by 

$30,000, for a net purchase price of $5.72 million. 

6. Additionally, the parties agreed that if the Department of Public Health does not issue

a “No Further Action” letter for the Property on or before the close of escrow, then escrow agent 

shall withhold from the purchase price the sum of $50,000 and shall deposit that amount into a 

separate escrow to pay costs Local Capital actually incurs in obtaining a “No Further Action” letter 

for the Property.  For further details, reference is made to Section 3.1.4 of the PSA. 

7. From my review of the preliminary title report for the Property, a true and correct

copy of which is offered as Exhibit “B”, I understand that the Property secures the following claims: 

/ / / 

/ / / 
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Priority Claim Holder 

1st Green & Post Partners, LP 
2nd Denise Nasey 
3rd Internal Revenue Service 

4th Employment Development 
Department 

8. I understand that the claims of Denise Nasey, the Internal Revenue Service, and the 

Employment Development Department are also secured by two other properties owned by Debtor, to 

wit: 2360 Post Street, San Francisco, California, and 1213 Fell Street, San Francisco, California, as 

well as the real property commonly known as 624 Stanyan Street, San Francisco, California, which 

is the chief asset of the debtor in the In re 624 Stanyan Street, LLC bankruptcy case which is pending 

before this court (Case No. 16-30965-DM-11). 

9. L & W Construction Services, Inc. had recorded a mechanic’s lien against the 

Property.  Because of L & W’s failure to commence a legal action within the statutory time periods 

required by applicable law, our firm demanded that L & W Construction Services record a release of 

the lien on behalf of Debtor, which L & W Construction Services did. See Exhibit “C.” L & W 

Construction Services’ claim is, therefore, wholly unsecured. 

10. The following is a summary of the material terms of the PSA: 

a. Local Capital, or its related assignee, will purchase the Property for the gross 

price of $5,750,000.00, subject to a $30,000 price reduction and a $50,000 holdback if certain 

conditions are met. See PSA § 3.1.4. 

b. The sale will close within 15 days of entry of the Court’s order approving the 

sale or 15 days after the end of the due-diligence period (discussed infra), whichever is later. 

c. The agreement provides for a due-diligence period ending 30 days after 

execution of the agreement (February 12, 2018) during which time Local Capital may cancel the 

agreement and receive a return of its deposit.  As recited by the PSA’s Summary of Terms, the due 

diligence expiration date is March 14, 2018.  There are no financing contingencies. 

d. The agreement requires that Debtor terminate its lease with Automotive Clinic 

prior to the close of escrow and to deliver the property vacant and free of any tenant or other 
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occupant. 

e. Within two days of the execution of the PSA, Local Capital will deposit 

$75,000.00 to escrow.  At the end of the due-diligence period, Local Capital will deposit an 

additional $75,000.00, for a total of $150,000.00.  Said deposits are refundable only if: (1) the 

agreement is terminated prior to the end of the due-diligence period; (2) the Bankruptcy Court does 

not approve the sale, or (3) certain other limited conditions described in Section 4.5 and 19.1 of the 

PSA. 

f. Unpaid real property taxes shall be pro-rated, Debtor shall pay for the transfer 

tax, a natural hazards report, and the broker’s commission to Vanguard.  Each party shall pay its own 

legal fees.  All remaining closing costs will be borne by Local Capital. 

g. In the event Debtor defaults on the PSA and escrow fails to close because of 

the default, Local Capital is entitled to either (i) cancel the PSA, receive a refund of the deposits, and 

seek reimbursement for its out-of-pocket, third-party expenses incurred in connection with the 

proposed sale, up to $50,000, or (ii) seek specific performance of the PSA.  In addition, if Seller 

breaches by conveying the property to a different buyer, Local Capital shall have the right to seek 

additional damages from Debtor in an amount equal to the difference between the $5,750,000 

purchase price and the price of the sale to such third party.  Failure to obtain Court approval of the 

sale is not a default by Debtor.  See PSA § 19.1.1.  In the event Local Capital defaults under the PSA 

and escrow fails to close, Local Capital forfeits its $150,000 deposit and any interest thereon. See 

PSA §§ 19.2 & 25. 

I declare under penalty of perjury according to the laws of the United States of America that the 

foregoing is true and correct.  Executed this 12th day of February, 2018, at San Francisco, California. 
 
        /s/ Michael P. Muzzy     
      MICHAEL P. MUZZY 

 

Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 4
 of 78



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT A 
Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 5

 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 6
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 7
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 8
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 9
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 10
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 11
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 12
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 13
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 14
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 15
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 16
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 17
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 18
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 19
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 20
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 21
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 22
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 23
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 24
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 25
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 26
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 27
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 28
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 29
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 30
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 31
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 32
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 33
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 34
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 35
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 36
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 37
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 38
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 39
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 40
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 41
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 42
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 43
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 44
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 45
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 46
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 47
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 48
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 49
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 50
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 51
 of 78



Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 52
 of 78



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT B 
Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 53

 of 78



Chicago Title Company

2150 John Glenn Dr, Suite 400, , Concord, CA 94520
Phone: (925) 288-8000 ● Fax:

CLTA Preliminary Report Form (Modified 11/17/06)
lPrelm (DSI Rev. 10/25/16) Page 1 Order No.: 15604204-156-TM1-KC

Issuing Policies of Chicago Title Insurance Company

Order No.: 15604204-156-TM1-KC

TO:

Chicago Title Company
455 Market Street, Suite 2100
San Francisco, CA 94105
(415) 788-0871
(415) 896-9423

ATTN: Tyson Miklebost

Title Officer: Kenneth Connaker

PROPERTY ADDRESS: 1776 Green Street, San Francisco, CA

PRELIMINARY REPORT

In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One.
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested.

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a
Nebraska Corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with
notice of matters which are not covered under the terms of the title insurance policy and should be
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title
and may not list all liens, defects and encumbrances affecting title to the land.

Chicago Title Company

By:
Authorized Signature
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Chicago Title Company

2150 John Glenn Dr, Suite 400, , Concord, CA 94520
Phone: (925) 288-8000 ● Fax:

CLTA Preliminary Report Form (Modified 11/17/06)
lPrelm (DSI Rev. 10/25/16) Page 2 Order No.: 15604204-156-TM1-KC

PRELIMINARY REPORT

EFFECTIVE DATE: January 11, 2017 at 7:30 a.m.

ORDER NO.: 15604204-156-TM1-KC

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO
COVERED BY THIS REPORT IS:

A Fee

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

1776 Green Street LLC, a California limited liability company

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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Chicago Title Company

CLTA Preliminary Report Form (Modified 11/17/06)
lPrelm (DSI Rev. 10/25/16) Page 3 Order No.: 15604204-156-TM1-KC

EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, COUNTY OF
SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Beginning at a point on the Northerly line of Green Street, distant thereon 81 feet Easterly from the Northeasterly
corner of Green and Octavia Streets; running thence Easterly and along said line of Green Street, 54 feet; thence
at a right angle Northerly, 137 feet and 6 inches; thence at a right angle Westerly 54 feet; thence at a right angle
Southerly 137 feet and 6 inches to the point of beginning.

Being part of Western Addition Block No. 167.

APN: Lot 006, Block 0544
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes
to be levied for the fiscal year 2017-2018.

2. Property taxes, including any personal property taxes and any assessments collected with taxes are as
follows:

Code Area: 1000
Tax Identification No.: Lot 006, Block 0544
Fiscal Year: 2016-2017
1st Installment: $11,574.84, Paid
2nd Installment: $11,574.84, Open
Exemption: $0.00
Land: $699,368.00
Improvements: $1,169,576.0
Personal Property: $0.00
Bill No.: 021049

The lien of the assessment shown below, which assessment is or will be collected with, and included in,
the property taxes shown above.

Assessment: Building Inspection
Amount: $759.06

3. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4,
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring
prior to Date of Policy.
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6. A judgment for installment payments of spousal and/or child support, to be made by:

Debtor: Laurence F. Nasey
Creditor: Denise Nasey
Date entered: October 27, 2006
County: San Mateo
Court: Superior
Case No.: 068605
Recording Date: March 12, 2010
Recording No: 2010-I950494-00, Reel K119, Image 0824, Official Records

An agreement recorded March 22, 2013 at Recording No. 2013-J625579-00, Reel K859, Image 0644,
Official Records which states that this instrument was subordinated to the document or interest described
in the instrument

Recording Date: March 22, 2013
Recording No.: 2013-J625577-00, Reel K859, Image 0642, Official Records

Matters contained in that certain document

Entitled: Reaffirmation of Subordination
Dated: June 19, 2015
Executed by: 1776 Green Street, LLC, a California Limited Liability Company; 2360 Post

Street, LLC, a California Limited Liability Company; Green & Post Partners, LP.,
a California limited partnership and Denise Nasey, an individual

Recording Date: June 15, 2016
Recording No: 2015-K075962-00, Official Records

Reference is hereby made to said document for full particulars.

7. A deed of trust to secure an indebtedness in the amount shown below,

Amount: $5,650,000.00
Dated: March 20, 2013
Trustor/Grantee: 1775 Green Street, LLC, a California Limited Liability Company
Trustee: First American Title
Beneficiary: Green & Post Partners, LP, a California Limited Partnership as to an undivided

77.3333% interest; William R. Horton, as to an undivided 5.3097%; William R.
Bingham, as to an undivided 3.9058%, Richard Kester, Trustee of The Kester
Family Living Trust, as to an undivided 1.7699%, Patrick Guthrie, Trustee of The
Guthrie Family Trust dated July 12, 1993, as to an undivided 3.5398%, Patrick
Guthrie Family Partnership, as to an undivided 3.5398%, Barbara Ferguson, as
to an undivided 1.0619%, Rose Wynnette Levinson and Christopher Robert
Cooke, as to an undivided 1.7699%, Karl A. Jacob III and Patricia F. Jacob, as to
an undivided 1.7699%

Loan No.: None shown
Recording Date: March 22, 2013
Recording No: 2013-J625577-00, Reel K859, Image 0642, Official Records
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An agreement to modify the terms and provisions of said deed of trust as therein provided

Executed by: 1776 Green Street, LLC, a California Limited Liability Company and Green &
Post Partners, LP, a California Limited Partnership

Recording Date: June 15, 2015
Recording No: 2015-K075959-00, Official Records

An assignment of the beneficial interest under said deed of trust which names:

Assignee: Green & Post Partner’s LP, a California Limited Partnership
Loan No.: None Shown
Recording Date: June 15, 2015
Recording No: 2015-K075959-00, Official Records

A notice of default under the terms of said trust deed

Executed by: First American Title
Recording Date: December 1, 2016
Recording No: 2016-K365747-00, Official Records

8. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 100371214
Taxpayer: Laurence F. Nasey
Amount: $944,638.23
Recording Date: June 2, 2014
Recording No: 2014-J889672-00, Official Records

9. An Order of Abatement under Section 203-203-R of the Building Code of The City and County of San
Francisco, Order No. 106521-A, by the Department of Public Works, Bureau of Building Inspection

Recording Date: July 28, 2014
Recording No.: 2014-J914853-00, Official Records

Reference is hereby made to said document for full particulars.

An agreement recorded July 15, 2015 at Recording No. 2015-K075963-00, Official Records which states
that this instrument was subordinated to the document or interest described in the instrument

Recording Date: March 22, 2013
Recording No.: 2013-J625577-00, Reel K859, Image 0642, Official Records

10. A lien for the amount shown below and any other amounts due,

Amount: $244.20
Claimant: Director of the Department of Building Inspection
Nature of Claim: Building Code Enforcement Violations
Recording Date: August 11, 2014
Recording No: 2014-J925581-00, Official Records
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11. Matters contained in that certain document

Entitled: Reaffirmation of Hazardous Substances Indemnity Agreement
Dated: June 15, 2015
Executed by: Automotive Clinic, Inc., a California Corporation; Laurence F. Nasey, an

individual; 2360 Post Street, LLC, a California Limited Liability Company and
1776 Green Street, LLC, a California Limited Liability Company

In Favor of: Green & Post Partners, LP, a California Limited Partnership
Recording Date: June 15, 2015
Recording No: 2015-K075961-00, Official Records

Reference is hereby made to said document for full particulars.

12. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 160707715
Taxpayer: Laurence F. Nasey
Amount: $1,275,343.78
Recording Date: July 15, 2015
Recording No: 2015-K090240-00, Official Records

13. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 173175515
Taxpayer: 1776 Green Street, LLC as nominee of Automotive Clinic Inc., Ted & Al’s

Service Towing Dept.
Amount: $2,545,230.63
Recording Date: August 28, 2015
Recording No: 2015-K125906-00, Official Records

14. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 173176115
Taxpayer: 1776 Green Street, LLC as nominee of Automotive Clinic Inc., Ted & Al’s

Service Towing Dept
Amount: $2,344,021.08
Recording Date: August 28, 2015
Recording No: 2015-K125907-00, Official Records

15. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 173176315
Taxpayer: 1776 Green Street LLC, as nominee of Automotive Clinic, Inc., Ted & Al’s

Service Towing Dept.
Amount: $407,365.96
Recording Date: August 28, 2015
Recording No: 2015-K125908-00, Official Records
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16. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 17419915
Taxpayer: 1776 Green Street, LLC, as nominee of Laurence F. Nasey
Amount: $1,235,527.71
Recording Date: September 17, 2015
Recording No: 2015-K133430-00, Official Records

17. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 174322915
Taxpayer: 1776 Green Street, LLC, as nominee of Laurence F. Nasey
Amount: $947,358.55
Recording Date: September 17, 2015
Recording No: 2015-K133434-00, Official Records

18. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 174327515
Taxpayer: Automotive Clinic Inc. as Alter Ego of Laurence F. Nasey
Amount: $1,235,527.71
Recording Date: September 17, 2015
Recording No: 2015-K133437-00, Official Records

19. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 174328415
Taxpayer: Automotive Clinic Inc. as Alter Ego of Laurence F. Nasey
Amount: $947,358.55
Recording Date: September 17, 2015
Recording No: 2015-K133438-00, Official Records

20. A tax lien for the amount shown and any other amounts due, in favor of the United States of America,
assessed by the District Director of Internal Revenue.

Federal Serial No.: 205284716
Taxpayer: Laurence F. Nasey
Amount: $486,307.83
Recording Date: April 7, 2016
Recording No: 2016-K227480-00, Official Records

21. A claim of mechanic’s lien or materialman’s lien

Claimant: L & W Construction Services Inc.
Amount: $29,271.00
Recording Date: June 9, 2016
Recording No: 2016-K271950-00, Official Records
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22. A state tax lien for the amount shown and any other amounts due,

State Identification No: G001389883
Filed by: State of California, Employment Development Department
Taxpayer: Laurence F. Nasey
Amount: $152,591.23
Recording Date: November 23, 2016
Recording No: 2016-K362734-00, Official Records

23. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract,
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after
reviewing said documents.

24. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

25. The Company will require the following documents for review prior to the issuance of any title insurance
predicated upon a conveyance or encumbrance from the entity named below:

Limited Liability Company: 1776 Green Street LLC, a California Limited Liability Company

a) A copy of its operating agreement, if any, and any and all amendments, supplements and/or
modifications thereto, certified by the appropriate manager or member

b) If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendments
thereto with the appropriate filing stamps

c) If the Limited Liability Company is member-managed, a full and complete current list of members
certified by the appropriate manager or member

d) If the Limited Liability Company was formed in a foreign jurisdiction, evidence, satisfactory to the
Company, that it was validly formed, is in good standing and authorized to do business in the
state of origin

e) If less than all members, or managers, as appropriate, will be executing the closing documents,
furnish evidence of the authority of those signing.

The Company reserves the right to add additional items or make further requirements after review of the
requested documentation.

26. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the
issuance of any policy of title insurance.

Party(s): 1776 Green Street LLC, a California Limited Liability Company

The Company reserves the right to add additional items or make further requirements after review of the
requested Affidavit.
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27. The transaction contemplated in connection with this Report is subject to the review and approval of the
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items
or make further requirements after such review.

END OF EXCEPTIONS
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INFORMATIONAL NOTES SECTION

1. None of the items shown in this report will cause the Company to decline to attach CLTA Endorsement
Form 100 to an Extended Coverage Loan Policy, when issued.

2. The Company is not aware of any matters which would cause it to decline to attach CLTA Endorsement
Form 116 indicating that there is located on said Land Commercial properties, known as 1776 Green
Street, located within the City of San Francisco, California, to an Extended Coverage Loan Policy.

3. Note: The name(s) of the proposed insured(s) furnished with this application for title insurance is/are:

No names were furnished with the application. Please provide the name(s) of the buyers as soon as
possible.

4. Note: There are NO conveyances affecting said Land recorded within 24 months of the date of this
report.

5. Note: The charge for a policy of title insurance, when issued through this application for title insurance,
will be based on the Short Term Rate.

6. There is no recorded Certificate of Energy and/or Water Compliance for the property described herein.

7. Requirement that a Transfer Tax Affidavit accompany every Deed (Grant Deed, Quitclaim Deed,
Interspousal Deed) to be recorded in the City and County of San Francisco. This transfer Tax Affidavit is
in addition to the change of ownership form (PCOR) and is required by the County Recorder. This item
will not appear on any policy of title insurance.

8. Effective December 27, 2016, as mandated through local ordinance, the transfer tax rates are as follows:

More than $100 but Less than or Equal to $250,000 at $2.50 for each $500 ($5.00 per thousand)
$250,001 but Less than $999,999 at $3.40 for each $500 ($6.80 per thousand)
$1,000,000 or More but Less than $4,999,999 at $3.75 for each $500 ($7.50 per thousand)
$5,000,000 or More but Less than $9,999,999 at $11.25 for each $500 ($22.50 per thousand)
$10,000,000 or More but Less than $24,999,999 at $13.75 for each $500 ($27.50 per thousand)
$25,000,000 or More at $15.00 for each $500.00 or portion thereof ($30.00 per thousand)

NOTE: These rates are for documents recorded on or after December 27, 2016, regardless of when the
instrument was executed.

9. Your application for title insurance was placed by reference to only a street address or tax identification
number. Based on our records, we believe that the legal description in this report covers the parcel(s) of
Land that you requested. If the legal description is incorrect, the seller/borrower must notify the Company
and/or the settlement company in order to prevent errors and to be certain that the correct parcel(s) of
Land will appear on any documents to be recorded in connection with this transaction and on the policy of
title insurance.

10. If a county recorder, title insurance company, escrow company, real estate broker, real estate agent or
association provides a copy of a declaration, governing document or deed to any person, California law
requires that the document provided shall include a statement regarding any unlawful restrictions. Said
statement is to be in at least 14-point bold face type and may be stamped on the first page of any
document provided or included as a cover page attached to the requested document. Should a party to
this transaction request a copy of any document reported herein that fits this category, the statement is to
be included in the manner described.
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10. Note: Any documents being executed in conjunction with this transaction must be signed in the presence
of an authorized Company employee, an authorized employee of an agent, an authorized employee of
the insured lender, or by using Bancserv or other approved third-party service. If the above requirement
cannot be met, please call the Company at the number provided in this report.

112. Note: The policy of title insurance will include an arbitration provision. The Company or the insured may
demand arbitration. Arbitrable matters may include, but are not limited to, any controversy or claim
between the Company and the insured arising out of or relating to this policy, any service of the Company
in connection with its issuance or the breach of a policy provision or other obligation. Please ask your
escrow or title officer for a sample copy of the policy to be issued if you wish to review the arbitration
provisions and any other provisions pertaining to your Title Insurance coverage.

END OF INFORMATIONAL NOTES

Kenneth Connaker/lc
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Privacy Notice
Effective: April 1, 2016

FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

At Fidelity National Financial, Inc. and its majority-owned subsidiary companies (collectively, “FNF”, “our” or “we”), we
value the privacy of our customers. This Privacy Notice explains how we collect, use, and protect your information and
explains the choices you have regarding that information. A summary of our privacy practices is below. We also
encourage you to read the complete Privacy Notice following the summary.

Types of Information Collected. You may provide us with
certain personal information, like your contact information,
social security number (SSN), driver’s license, other
government ID numbers, and/or financial information. We
may also receive information from your Internet browser,
computer and/or mobile device.

How Information is Collected. We may collect personal
information directly from you from applications, forms, or
communications we receive from you, or from other
sources on your behalf, in connection with our provision of
products or services to you. We may also collect browsing
information from your Internet browser, computer, mobile
device or similar equipment. This browsing information is
generic and reveals nothing personal about the user.

Use of Your Information. We may use your information to
provide products and services to you (or someone on your
behalf), to improve our products and services, and to
communicate with you about our products and services. We
do not give or sell your personal information to parties
outside of FNF for their use to market their products or
services to you.

Security Of Your Information. We utilize a combination of
security technologies, procedures and safeguards to help
protect your information from unauthorized access, use
and/or disclosure. We communicate to our employees
about the need to protect personal information.

Choices With Your Information. Your decision to submit
personal information is entirely up to you. You can opt-out
of certain disclosures or use of your information or choose
to not provide any personal information to us.

When We Share Information. We may disclose your
information to third parties providing you products and
services on our behalf, law enforcement agencies or
governmental authorities, as required by law, and to parties
with whom you authorize us to share your information.

Information From Children. We do not knowingly collect
information from children under the age of 13, and our
websites are not intended to attract children.

Privacy Outside the Website. We are not responsible for
the privacy practices of third parties, even if our website
links to those parties’ websites.

Access and Correction. If you desire to see the
information collected about you and/or correct any
inaccuracies, please contact us in the manner specified in
this Privacy Notice.

Do Not Track Disclosures. We do not recognize “do not
track” requests from Internet browsers and similar devices.

The California Online Privacy Protection Act. Certain
FNF websites collect information on behalf of mortgage
loan servicers. The mortgage loan servicer is responsible
for taking action or making changes to any consumer
information submitted through those websites.

International Use. By providing us with your information,
you consent to the transfer, processing and storage of such
information outside your country of residence, as well as
the fact that we will handle such information consistent with
this Privacy Notice.

Your Consent To This Privacy Notice. By submitting
information to us and using our websites, you are accepting
and agreeing to the terms of this Privacy Notice.

Contact FNF. If you have questions or wish to contact us
regarding this Privacy Notice, please use the contact
information provided at the end of this Privacy Notice.
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FIDELITY NATIONAL FINANCIAL, INC.
PRIVACY NOTICE

FNF respects and is committed to protecting your privacy. We pledge to take reasonable steps to protect your Personal Information (as defined herein)
and to ensure your information is used in compliance with this Privacy Notice.

This Privacy Notice is only in effect for information collected and/or owned by or on behalf of FNF, including collection through any FNF website or online
services offered by FNF (collectively, the “Website”), as well as any information collected offline (e.g., paper documents). The provision of this Privacy
Notice to you does not create any express or implied relationship, nor create any express or implied duty or other obligation, between FNF and you.

Types of Information Collected
We may collect two types of information: Personal Information and Browsing Information.

Personal Information. The types of personal information FNF collects may include, but are not limited to:

• contact information (e.g., name, address, phone number, email address);
• social security number (SSN), driver’s license, and other government ID numbers; and
• financial account or loan information.

Browsing Information. The types of browsing information FNF collects may include, but are not limited to:

• Internet Protocol (or IP) address or device ID/UDID, protocol and sequence information;
• browser language;
• browser type;
• domain name system requests;
• browsing history;
• number of clicks;
• hypertext transfer protocol headers; and
• application client and server banners.

How Information is Collected
In the course of our business, we may collect Personal Information about you from the following sources:

• applications or other forms we receive from you or your authorized representative, whether electronic or paper;
• communications to us from you or others;
• information about your transactions with, or services performed by, us, our affiliates or others; and
• information from consumer or other reporting agencies and public records that we either obtain directly from those entities, or from our affiliates or

others.

We may collect Browsing Information from you as follows:

• Browser Log Files. Our servers automatically log, collect and record certain Browsing Information about each visitor to the Website. The Browsing
Information includes only generic information and reveals nothing personal about the user.

• • Cookies. From time to time, FNF may send a “cookie” to your computer when you visit the Website. A cookie is a small piece of data that is
sent to your Internet browser from a web server and stored on your computer’s hard drive. When you visit the Website again, the cookie allows the
Website to recognize your computer, with the goal of providing an optimized user experience. Cookies may store user preferences and other
information. You can choose not to accept cookies by changing the settings of your Internet browser. If you choose not to accept cookies, then
some functions of the Website may not work as intended.

Use of Collected Information
Information collected by FNF is used for three main purposes:

• To provide products and services to you, or to one or more third party service providers who are performing services on your behalf or in
connection with a transaction involving you;

• To improve our products and services; and

• To communicate with you and to inform you about FNF’s products and services.

When We Share Information
We may share your Personal Information (excluding information we receive from consumer or other credit reporting agencies) and Browsing Information
with certain individuals and companies, as permitted by law, without first obtaining your authorization. Such disclosures may include, without limitation,
the following:

• to agents, representatives, or others to provide you with services or products you have requested, and to enable us to detect or prevent criminal
activity, fraud, or material misrepresentation or nondisclosure;

• to third-party contractors or service providers who provide services or perform other functions on our behalf;
• to law enforcement or other governmental authority in connection with an investigation, or civil or criminal subpoenas or court orders; and/or
• to other parties authorized to receive the information in connection with services provided to you or a transaction involving you.

We may disclose Personal Information and/or Browsing Information when required by law or in the good-faith belief that such disclosure is necessary to:

• comply with a legal process or applicable laws;
• enforce this Privacy Notice;
• investigate or respond to claims that any information provided by you violates the rights of a third party; or
• protect the rights, property or personal safety of FNF, its users or the public.

We make efforts to ensure third party contractors and service providers who provide services or perform functions on our behalf protect your information.
We limit use of your information to the purposes for which the information was provided. We do not give or sell your information to third parties for their
own direct marketing use.

We reserve the right to transfer your Personal Information, Browsing Information, as well as any other information, in connection with the sale or other
disposition of all or part of the FNF business and/or assets, or in the event of our bankruptcy, reorganization, insolvency, receivership or an assignment
for the benefit of creditors. You expressly agree and consent to the use and/or transfer of this information in connection with any of the above-described
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Privacy Notice
Effective: April 1, 2016

proceedings. We cannot and will not be responsible for any breach of security by any third party or for any actions of any third party that receives any of
the information that is disclosed to us.

Choices With Your Information
Whether you submit your information to FNF is entirely up to you. If you decide not to submit your information, FNF may not be able to provide certain
products or services to you. You may choose to prevent FNF from using your information under certain circumstances (“opt out”). You may opt out of
receiving communications from us about our products and/or services.

Security And Retention Of Information
FNF is committed to protecting the information you share with us and utilizes a combination of security technologies, procedures and safeguards to help
protect it from unauthorized access, use and/or disclosure. FNF trains its employees on privacy practices and on FNF’s privacy and information security
policies. FNF works hard to retain information related to you only as long as reasonably necessary for business and/or legal purposes.

Information From Children
The Website is meant for adults. The Website is not intended or designed to attract children under the age of thirteen (13). We do not collect Personal
Information from any person that we know to be under the age of thirteen (13) without permission from a parent or guardian.

Privacy Outside the Website
The Website may contain links to other websites, including links to websites of third party service providers. FNF is not and cannot be responsible for the
privacy practices or the content of any of those other websites.

International Users
Because FNF’s headquarters is located in the United States, we may transfer your Personal Information and/or Browsing Information to the United
States. By using our website and providing us with your Personal Information and/or Browsing Information, you understand and consent to the transfer,
processing and storage of such information outside your country of residence, as well as the fact that we will handle such information consistent with this
Privacy Notice.

Do Not Track Disclosures
Currently, our policy is that we do not recognize “do not track” requests from Internet browsers and similar devices.

The California Online Privacy Protection Act
For some websites which FNF or one of its companies owns, such as the Customer CareNet (“CCN”), FNF is acting as a third party service provider to a
mortgage loan servicer. In those instances, we may collect certain information on behalf of that mortgage loan servicer, including:

• first and last name;
• property address;
• user name and password;
• loan number;
• social security number - masked upon entry;
• email address;
• security questions and answers; and
• IP address.

The information you submit is then transferred to your mortgage loan servicer by way of CCN. The mortgage loan servicer is responsible for taking
action or making changes to any consumer information submitted through this website. For example, if you believe that your payment or user
information is incorrect, you must contact your mortgage loan servicer.

CCN does not share consumer information with third parties, other than those with which the mortgage loan servicer has contracted to interface with the
CCN application. All sections of this Privacy Notice apply to your interaction with CCN, except for the sections titled Choices with Your Information, and
Access and Correction. If you have questions regarding the choices you have with regard to your personal information or how to access or correct your
personal information, contact your mortgage loan servicer.

Access and Correction
To access your Personal Information in the possession of FNF and correct any inaccuracies, please contact us by email at privacy@fnf.com or by mail
at:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Your Consent To This Privacy Notice
By submitting Personal Information and/or Browsing Information to FNF, you consent to the collection and use of information by FNF in compliance with
this Privacy Notice. We reserve the right to make changes to this Privacy Notice. If we change this Privacy Notice, we will post the revised version on the
Website.

Contact FNF
Please send questions and/or comments related to this Privacy Notice by email at privacy@fnf.com or by mail at:

Fidelity National Financial, Inc.
601 Riverside Avenue

Jacksonville, Florida 32204
Attn: Chief Privacy Officer

Copyright © 2016. Fidelity National Financial, Inc.
All Rights Reserved.
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CA Discount Notice Effective Date: 12/02/2014

Notice of Available Discounts

Pursuant to Section 2355.3 in Title 10 of the California Code of Regulations Fidelity National Financial, Inc. and its
subsidiaries (“FNF”) must deliver a notice of each discount available under our current rate filing along with the
delivery of escrow instructions, a preliminary report or commitment. Please be aware that the provision of this
notice does not constitute a waiver of the consumer’s right to be charged the field rate. As such, your transaction
may not qualify for the below discounts.

You are encouraged to discuss the applicability of one or more of the below discounts with a Company
representative. These discounts are generally described below; consult the rate manual for a full description of
the terms, conditions and requirements for each discount. These discounts only apply to transaction involving
services rendered by the FNF Family of Companies. This notice only applies to transactions involving property
improved with a one-to-four family residential dwelling.

FNF Underwritten Title Company FNF Underwriter
FNTC - Chicago Title Company
FNTCCA –Fidelity National Title Company of California

CTIC - Chicago Title Insurance Company

Available Discounts
CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON SUBSEQUENT POLICIES (CTIC)
Where no major change in the title has occurred since the issuance of the original report or commitment, the
order may be reopened within 12 or 36 months and all or a portion of the charge previously paid for the report or
commitment may be credited on a subsequent policy charge.

DISASTER LOANS (CTIC)
The charge for a lender’s Policy (Standard or Extended coverage) covering the financing or refinancing by an
owner of record, within 24 months of the date of a declaration of a disaster area by the government of the United
States or the State of California on any land located in said area, which was partially or totally destroyed in the
disaster, will be 50% of the appropriate title insurance rate.

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (CTIC)
On properties used as a church or for charitable purposes within the scope of the normal activities of such
entities, provided said charge is normally the church’s obligation the charge for an owner’s policy shall be 50% to
70% of the appropriate title insurance rate, depending on the type of coverage selected. The charge for a lender’s
policy shall be 40% to 50% of the appropriate title insurance rate, depending on the type of coverage selected.
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ATTACHMENT ONE

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY – 1990

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:
1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations)

restricting, regulating, prohibiting or relating (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or
location of any improvement now or hereafter erected on the land; (iii) a separation in ownership or a change in the
dimensions or area of the land or any parcel of which the land is or was a part; or (iv) environmental protection, or the effect of
any violation of these laws, ordinances or governmental regulations, except to the extent that a notice of the enforcement
thereof or a notice of a defect, lien, or encumbrance resulting from a violation or alleged violation affecting the land has been
recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or notice
of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the
public records at Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not
excluding from coverage any taking which has occurred prior to Date of Policy which would be binding on the rights of a purchaser
for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured

claimant;
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not

disclosed in writing to the Company by the insured claimant prior to the date the insured claimant became an insured under
this policy;

(c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy; or
(e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured

mortgage or for the estate or interest insured by this policy.
4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability

or failure of any subsequent owner of the indebtedness, to comply with the applicable doing business laws of the state in which the
land is situated.

5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by
the insured mortgage and is based upon usury or any consumer credit protection or truth in lending law.

6. Any claim, which arises out of the transaction vesting in the insured the estate of interest insured by this policy or the transaction
creating the interest of the insured lender, by reason of the operation of federal bankruptcy, state insolvency or similar creditors'
rights laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART I

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by
reason of:
1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or

assessments on real property or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown
by the records of such agency or by the public records.

2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of
the land or which may be asserted by persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, not shown by the public records.
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would

disclose, and which are not shown by the public records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water

rights, claims or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the public records.
6. Any lien or right to a lien for services, labor or material not shown by the public records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (12-02-13)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE

EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of those portions of any law or government regulation concerning:

a. building;
b. zoning;
c. land use;
d. improvements on the Land;
e. land division; and
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f. environmental protection.
This Exclusion does not limit the coverage described in Covered Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.

2. The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This
Exclusion does not limit the coverage described in Covered Risk 14 or 15.

3. The right to take the Land by condemning it. This Exclusion does not limit the coverage described in Covered Risk 17.
4. Risks:

a. that are created, allowed, or agreed to by You, whether or not they are recorded in the Public Records;
b. that are Known to You at the Policy Date, but not to Us, unless they are recorded in the Public Records at the Policy Date;
c. that result in no loss to You; or
d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.e., 25, 26, 27 or 28.

5. Failure to pay value for Your Title.
6. Lack of a right:

a. to any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and
b. in streets, alleys, or waterways that touch the Land.
This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

7. The transfer of the Title to You is invalid as a preferential transfer or as a fraudulent transfer or conveyance under federal
bankruptcy, state insolvency, or similar creditors’ rights laws.

8. Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.
9. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Your Deductible Amount
Our Maximum Dollar
Limit of Liability

Covered Risk 16:
1.00% % of Policy Amount Shown in Schedule A or

$2,500.00 (whichever is less) $ 10,000.00

Covered Risk 18:
1.00% % of Policy Amount Shown in Schedule A or

$5,000.00 (whichever is less) $ 25,000.00

Covered Risk 19:
1.00% of Policy Amount Shown in Schedule A or

$5,000.00 (whichever is less) $ 25,000.00

Covered Risk 21:
1.00% of Policy Amount Shown in Schedule A or

$2,500.00 (whichever is less) $ 5,000.00

2006 ALTA LOAN POLICY (06-17-06)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:
1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,

prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not

disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under
this policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered

Risk 11, 13 or 14); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured

Mortgage.
4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-

business laws of the state where the Land is situated.
5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by

the Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending law.

Case: 17-30314    Doc# 149-2    Filed: 02/13/18    Entered: 02/13/18 15:30:18    Page 71
 of 78



6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction
creating the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between
Date of Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the
coverage provided under Covered Risk 11(b).

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions
from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

(Except as provided in Schedule B - Part II,( t(or T)his policy does not insure against loss or damage, and the Company will not pay
costs, attorneys’ fees or expenses, that arise by reason of:

(PART I

(The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions
from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:
1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or

assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an

accurate and complete land survey of the Land and not shown by the Public Records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,

claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
6. Any lien or right to a lien for services, labor or material not shown by the Public Records.

PART II

In addition to the matters set forth in Part I of this Schedule, the Title is subject to the following matters, and the Company insures
against loss or damage sustained in the event that they are not subordinate to the lien of the Insured Mortgage:)

2006 ALTA OWNER’S POLICY (06-17-06)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:
1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,

prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not

disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under
this policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered

Risk 9 and 10); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction
vesting the Title as shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between
Date of Policy and the date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown
in Schedule A.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions
from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE
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This policy does not insure against loss or damage, and the Company will not pay costs, attorneys’ fees or expenses, that arise by
reason of:
(The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions
from Coverage, the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:
1. (a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or

assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the Public Records.

2. Any facts, rights, interests, or claims that are not shown in the Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.
4. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by an

accurate and complete land survey of the Land and that are not shown by the Public Records.
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights,

claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
6. Any lien or right to a lien for services, labor or material not shown by the Public Records.
7. (Variable exceptions such as taxes, easements, CC&R’s, etc. shown here.)

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (12-02-13)

EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs,
attorneys’ fees or expenses which arise by reason of:
1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating,

prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or
limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or 16.

(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6,
13(c), 13(d), 14 or 16.

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not

disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under
this policy;

(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered

Risk 11, 16, 17, 18, 19, 20, 21, 22, 23, 24, 27 or 28); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured

Mortgage.
4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-

business laws of the state where the Land is situated.
5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by

the Insured Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not
modify or limit the coverage provided in Covered Risk 26.

6. Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made
after the Insured has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by
this policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent
to Date of Policy. This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

8. The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in
accordance with applicable building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.

9. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction
creating the lien of the Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 27(b) of this policy.

10. Contamination, explosion, fire, flooding, vibration, fracturing, earthquake, or subsidence.
11. Negligence by a person or an Entity exercising a right to extract or develop minerals, water, or any other substances.
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