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FILE NO. 190455 . RESOLUTION NO.

[Real Property Lease Extensmn lVIuI’uple Ownership - 651 Bryant Street - $577,920
Annual Base Rent]

Resolution authorizing the General Manager of the San Francisco Public Utilities
Commission to exercise a lease exfensioh for the real property located at 651 Bryant
Street with William H. Banker, Jr., Successor Trustee of The Banker Trust dated April -
20, 1992, Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust,
Fillmore Douglas Marks, William C. Marks, and Bradford F. Marks, tenants in

‘common, collectively as landlord, for a ten year extension term, commencing on

November 1, 2019, through October 31, 2029, for the continued use by the San
Francisco Public Utilities Commission at the monthly base rent of $48,160 for a total

annual base rent of $577,920.

WHEREAS, The City currently Ieases approx1mately 14, OOO square feet of
warehouse and office space on an approximate 19 000 square foot lot at 651 Bryant Street
(Premises) from Landlord by a Lease dated May 12, 2009 (Lease) authorized by Board of
Supervisors Resolution No. 0315-09, a copy of the Lease is on file with the Clerk of the
Board of Supervisors under File Nd. 190455; and '

' WHEREAS, The Premises are occupied by the San Francisco Public Utilities
Commission’s (SFPUC) Power Enterprise’s Utility Field Services (UFS) Division which

provides engineering, technical, and field services in the management, operation,

maintenance, replacement and new installations for the City-owned electric distribution

systems and approximétel’y 25,000 streetlights in San Francisco; and
- WHEREAS, SFPUC’s UFS Division also operates and méinfains facilities for the

Sén Francisco International Airport, the Port of San Francisco and on Treasure Island and

San Francisco Public Utilities Commission : .
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Yerba Buena Island owned by the Treasure Island Development Authority, plus various

redevelopment projects; and

WHEREAS, The Premises are adjacent to the City-owned facilities at 639 Bryant
Street and are critical o the operation of the SFPUC’s UFS Division at both properties.
WHEREAS, The Lease expires October 31, 2019; and |

WHEREAS, The Lease includes an option for one additional ten-year extension

period at 95% of fair market rent; and

WHEREAS, The Real Estate Division (‘RED”) on behalf of SFPUC, negotiated the
95% of fair market monthly base rent to be $48,160 or $3.44 per square foot, increasing
annually at-3%, net of utilities and janitorial services for the Premises, for the ten-year

extension term; and

WHEREAS, On April 23, 2019, at a public meeting of the SFPUC, the Commission

adopted Resolution No. 19-0081, a copy of which is on file with the Clerk of the Board of
Supervisors under File No. 190455, approving the lease extension for the term and at the rent

and on specified business terms which are contained in the Lease; and,

WHEREAS, The Lease extension is subject to enabtmen_t of a resolution by the
Board. of Supervisors and Mayor: now, therefofe, beit

RESOLVED, That in accordance with the recommendation of the San Francisco

~ Public Utilites Commission, the General Manager of the San Francisco Public Utilities

Commission is hereby authorized to take all actions on behalf of the City and County of

San Francisco, as Tenant, to exercise the ten-year extension term commencing on
November 1, 2019; ahd, be it _ | 4 ‘ ,

FURTHER RESOLVED, That commencing on November 1, 2019, the mbnthly rent
for the ten-year extension term shall be $48,160 ($3.44 per square foot), increasing

annually at 3%,; and, be it

San Francisco Public Utilities Commission

BOARD OF SUPERVISORS Page 2
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FURTHER RESOLVED, That the Gity shall continue to pay for its own utiities and

janitbrial expenses and increases in typicél property operating expenses over a 2019 Base

~Year; and, be it

FURTHER RESOLVED, That any action taken by any City employee or official with
respect to the éxeroisé of the extension provision contained in the lease is hereby ratified
and affirmed; and, be it |

FU'RTHER. RESOLVED, That the Board of Supervisors authorizes the General

Manager of the SFPUC to enter into any amendments or modifications to the lease (including

‘without limitation, the exhibits and exercising the additional extension-option pursuant to the

terms of the Lease) that the General Manager of the SFPUC determines, in consultation Wifh
the City Attdméy, are xn the best interest of the City, do not increase the rent or otherwise |
materially inoreaée the obligationé or liabilities of the Cify, are necessary or advisable to
effectuate the purposes of the lease or this Reso[ution, and are.in oomplfahce with all
applicable laws, including City's Charter; and, be it | |

FURTHER RESOLVED, That Withfn 30 days of the Lease Extension being fully
executed by all parties, the General Manager of the SFPUC shall provide a copy to the

Clerk of the Board for inclusion into the official file.

n

San Franclisco Public Utilities Commisslon
BOARD OF SUPERVISORS . Page3
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RECOMMENDED:

San Francisco PUblic Utlities Commission

- Pursuant to SFPUC Resolution 19-0081

San Francisco Public Utilitles Commission
BOARD OF SUPERVISORS -

$385,280 Available
(Monthly rent from November 1, 2019 to June
30, 2020 :

Department 1D: 298650

PS Project 1D: 10029985
Authority ID: 10000
Account ID: 53000.

Activity ID: 0006

Y0

Con.’frbllerU L

Page 4
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BUDGET AND, FINANCE SUB-COMMITTEE MEETING . ' MAy 22,2019

ltem 5 A : » Department:
| File 19-0455 - Public Utilities C

Legislative Objectives

s The proposed resolution would approve a lease extension for the property at 651 Bryant
Street, with the San Francisco Public Utilities Commission (SFPUC) as tenant and William.
H. Banker, Jr. (and others) as landlord, for a term of ten years, from November 2019
through October 2029, and initial annual rent of $577,920.

_ Key Points

@ In July 2009, the Board of Supervisors approved a lease for SFPUC, as tenant, at 651
Bryant Street, for a term of ten years, with a ten-year option to extend, and initial annual
rent of $235,200. Under the lease, SFPUC occupies approximately 14,000 square feet of
office and warehouse space on an approximately 19,000 square foot lot for the Power
Enterprise’s Utility Field Services (UFS) division. The site is located adjacent to 645 Bryant
Street, which is owned by SFPUC and also occupied by UFS. SFPUC currently pays
$293,724 in annual.rent.

e The lease expires October 31, 2019, and SFPUC has negotiated with the landlord for initial
annual rent of $577,920, with three percent annual adjustments in the extension term. An
appraisal conducted by Colliers International found the proposed rent to be at or below
95 percent of fair market rent, consistent with the provisions of the original lease. While
other prbperties were’ considered for relocation, the 651 Bryant Street, site was
_determined to be the best site, due to the adjacent SFPUC property, as well as the
negotiated rental rate.

Fiscal Impact

e The proposed lease extension would have initial annual rent of $§577,920 with three
percent annual adjustments. Over the ten‘year term of the lease extensron, SFPUC would
pay $6,625,205 | in total rent.

Recommendation

° Appfove the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS S BUDGET AND LEGISLATIVE ANALYST
17 . .
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 22,2019

City Administrative Code 23.27 states that any lease with a term of one year or longer and
where the City is the tenant is subject to Board of Supervisors approval by resolution.

In July 2009, the Board of Supervisors approved a lease at 651 Bryant Street, with San Francisco
Public Utilities Commission (SFPUC) as tenant, for a term of ten years, with a ten-year option to
extend, and initial annual rent of $235,200. Under the lease, SFPUC occupies approximately
14,000 square feet of office and warehouse space on ah approximately 19,000 square foot lot. «

~ The space is occupied by SFPUC's Power Enterprise’s Utility Field Services (UFS) division, which
provides engineering, technical, and field services in the management, operation, maintenance,
replacement, and new installations for the City-owned electric distribution systems and 25,000
‘City streetlights. UFS also operates and maintains facilities for the San Francisco International
Airport, Port of San Francisco; and on Treasure Island and Yerba Buena Island, as well as in
various redevelopment projects. The site is located next to 645 Bryant Street, an SFPUC-owned
site that is also occupied by the UFS division. SFPUC currently pays $293,724 in annual rent.

The lease expires October 31, 2019 and includes an option to extend for an additional 10 years,
through October 2029, with rent set at 95 percent of fair market rent. Real Estate Division staff
negotiated the lease terms on behalf of SFPUC for 95 percent of fair market rent to be $577,920
annually. In April 2019, the SFPUC Commission approved the lease extension.

The proposed resolution would authorize the SFPUC General Manager to exercise the option to
extend the lease at 651 Bryant Street by 10 years through October 2029, with initial annual rent -
of $577,920 and three percent annual adjustments. The proposed resolution would not make
any other substantive changes to the lease. '

According to Mr. Charlie Dunn, SFPUC Real Estate Services Division, an appraisal conducted by
Colliers International found the proposed annual rent to be at or below 95 percent of fair
market rent, as stated in the option to extend the lease. The proposed annual rent of $41.28
per square foot is below the $45 per square foot Administrative Code threshold requiring an
appraisal. According to Mr. Dunn, other properties were considered for relocation, but the 651
Bryant location was determined to be the best site, due to its proximity to the other SFPUC
property next door, as well as the negotiated rental rate.

Under the proposed lease extension, SFPUC retains the first right to purchase the propérty.
According to Mr. Dunn, SFPUC would be interested in purchasing the property at some point,
although no discussions have occurred with the landlord.

" The collective landlords are: William H. Banker, Jr., Successor Trustee of the Banker Trust dated April 20, 1992;
Fillmore C. Marks, Trustee of the Fillmore and Barbara Marks 1992 Trust; and Filimore Douglas Marks, Willlam C.
Marks, and Bradford F. Marks, tenants in common.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
18
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BUDGET AND FINANCE SUB~COMMITTEE IMEETING - Mav22,2019

%;FISCAL IMPACT

Over the ten-year term of the lease extension, SFPUC would pay $6,625,205 in total rent. The
initial annual rent would be $577,920, with three percent annual adjustments The annual rent
payments are shown in Table 1 below.

Table 1: Annual Rent Paid by SFPUC

Year - . Annual Rent

Year 1 (November 2019 — October 2020) $577,920
Year 2 (November 2020 — October 2021) 595,258
"Yéar 3 (November 2021 ~ October 2022) 613,115
Year 4 (November 2022 — October 2023) : 631,509
Year 5 (November 2023 — October 2024) 650,454
Year 6 (November 2024 — October 2025) 669,968.
Year 7 {November 2025 ~ October 2026) 690,067
. Year 8 {(November 2026 — October 2027) 710,769
Year 9 (November 2027 — October 2028) 732,092
Year 10 (November 2028 — October 2029) 754,055
Total - $6,625,205

Under the proposed lease extension, SFPUC would 'pay increases to property expenses
(property tax and insurance) above the.2019 base year. Accordmg to Mr, Dunn, this amount
would be ms&gmflcant compared fo the base rent.

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
19
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Real Estate Services Division

S a ﬂ FF aﬂ C [SCO . 525 Golden Gate Avenue, 10th Floor
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T 415,487 5226
Services of the San Francisco Public Utllities Commission

March 4, 2019
649-651 Bryant Street Tenancy in Common
GS Management Company’
5674 Sonoma Drive
Pleasanton, CA 94566

.Attn: William H. Banker, Jr.

RE: Lease dated May 12, 2009 (the “Lease”) by and between William H.
Banker, Jr., Successor Trustee of The Banker Trust dated April 20, 1992;
Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust;
Fillmore Douglas Marks; William C. Marks, and Bradford F, Marks, tenants in
common, as landlord (collectively, “Landlord™), and the City and County of
San Franciseo (“Cltv’\ as tenant {“Tpnnnf”\ Ack_ngwlpd_ament of Base Rent
Determination for Lease Extensmn at 649- 651 Bryant Street, San Francisco,
California.

Dear Mr. Banker:

By letter dated December 6, 2018, City exercised its option under the Lease to
extend the Lease term for one additional term of ten (10) years pursuant to
Section 3.4 [Extension Option] of the Lease. The extended Term commences
November 1, 2019 and expires October 31, 2029. Capitalized terms used and
not otherwise defined in this letter shall have the same meaning assigned to
such terms in the Lease.

Pursuant to the terms of Section 3
Extended Term] of the Lease, Land and; Clty agreed that, considering all
factors, the “prevailing market rate” f -annuial Base Rent for the first year of
the Extended Term shall be $577,920(approximately $41.28 per sq. ft.) and
monthly Base Rent payments shall be $48,160 (approximately $3.44 per sq. ft.)
Based on their assessment of the prevailing market rate, the parties agreed that
the Base Rent for each ensuing year in the Extended Term shall increase
anpually by three percent (3%). The parties also agreed that Base Year for
calculation of property taxes during the Extended Term shall be 2019/2020 and
the Base Year for calculation of insurance shall be 2019.

Based on such determinations and agreements, the monthly Base Rent payable
by Tenant during the Extended Term is shown on the table below:

Year Date From Date To Monthly Rent
1 November 1, 2019 October 31, 2020 $48,160.00
2 November 1, 2020 October 31, 2021 $49,604.80

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer
services in a manner that valuss environmental and community interests and sustains the resources entrusted
1o our care.

181

[Determination of Base Rent for the ‘

London N. Breed
Mayor

Vince Couriney
President

Ann Molier Caen
Vice President

Francesca Vietor
Commissioner

Anson Moran
Commissioner

1ke Kwon
Commissioner

Harlan L. Kelly, Jr.
General Manager




649-651 Bryant Street Tenancy in Common
- GS Management Company

March 4, 2019
Page 2 '
3 November 1, 2021
4 November 1, 2022
5 November 1, 2023
6 November 1, 2024
7 November 1, 2025
8 November 1, 2026
9 November 1,2027
10

November 1, 2028

October 31, 2022 $51,092.94
October 31, 2023 $52,625.73
October 31, 2024 $54,204.50
October 31, 2025 ~ $55,830.64
October 31,2026 ' $57,505.56
October 31, 2027 $59,230.73

. October 31, 2028 $61,007.65
October 31, 2029 $62,837.88

In addition, as provided in Section 23.1(c) [Notices] of the Lease, City and
-Landlord each desire to update the “Address for Notices and Key Contact”
information contained in Section 1 [Basic Lease Information]. Accordingly, the
respective addresses and/or contact information for notice under the Lease are
updated as follows:

C'ity:

and

with a copy to:
Key Contacts for City:

Real Estate Services Division

San  Francisco  Public  Utilities
Commission :
525 Golden Gate Avenue, 10th Floor
San Francisco, California 94102

Atn: Real Estate Director

Telephone: (415) 487-5210

E-mail: RES@sfwater.org

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

.- Telephone: (415) 554-9823

Attn:  Andrico Penick, Director of
Property :
E-mail: andrico.penick @sfpov.org

Deputy City Attorney

Office of the City Attorney

City Hall, Room 234 '

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102-4682
Attn: Real Estate & Finance Team

E mail: richard.handel @sfcityatty.org

Charlie Dunn
Phone; (415) 554-1874
' or

182




649-651 Bryant Street Tenancy in Common
GS Management Company
March 4, 2019

Page 3

Tony Bardo
Phone: (415) 554-1522

Notice Address of Landlord:  649-651 Bryant Street Tenancy in Common
c/o GS Management Company
5674 Sonoma Drive
Pleasanton, CA 94566
Phone: (925) 734-0280

" Key Contacts for Landlord: William H. Banker, Jr.

' Phone: (510) 604-6080
: or
William C. Marks
Phone: (415) 385-1163

pa 2L AIRAL RN LRSS

All other terms and conditions of the origin 1Le

OTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN
THIS AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT
NO OFFICER: OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT
CITY TO THE MATTERS STATED IN THIS LETTER UNLESS AND
UNTIL AN APPROPRIATE RESOLUTION OF CITY’S PUBLIC UTILITIES
COMMISSION (THE “SFPUC”) SHALL HAVE BEEN DULY ADOPTED
APPROVING THE MATTERS STATED IN THIS LETTER AND
AUTHORIZING THE TRANSACTIONS CONTEMPLATED BY THIS
LETTER. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY
UNDER THIS LETTER ~ARE CONTINGENT UPON THE DUE
ENACTMENT OF SUCH RESOLUTION, AND THE MATTERS STATED
IN THIS LETTER SHALL BE NULL AND VOID IF THE SFPUC DOES
NOT APPROVE THE MATTERS STATED IN THIS LETTER, AT ITS SOLE
DISCRETION. ;i APPROVAL OF ANY OF THE MATTERS
CONTEMPLATED BY: THIS LETTER BY ANY OTHER DEPARTME,
COMMISSION,: OR. AGENCY OF CITY SHALL NOT BE DEEME
IMPLY THAT SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY
SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

If you have any questions regarding this matter, please contact Charlie Dunn at
(415) 554-1874 or Tony Bardo at (415) 544-1522 of SFPUC Real Estate
Services. To indicate Landlord’s agreement with both matters stated in this
letter, please bave this letter executed on behalf of Landlord in the space
provided below and return it to us. Thereafter, the SFPUC will seek the
required approval of the SFPUC, This letter may be executed simultaneously in
multiple originals, each of which shall be deemed an original, without the
production of the other such originals and facsimile, PDFs, or electromc
signatures of this document shall be treated as ongmals

183



649-651 Bryant Street Tenancy in Comumon
-~ GS Management Company

March 4, 2019

Page 4

We appreciate your cooperation in this matter.

Respectfully,

City:

The City and Coun’cy of San Francisco,

a mumicipal corporation,

acting by and through its Public Uﬁhtxes Commxssmn

By:

Harlan L. Kelly, J1., General Manager
. San Francisco Public Utilities Commission

Agreed, and Accepted:

Landlord:

CBC Cégji;:wf?a lorado lnmted iahility company

Name:Ca Ox\py\ BanKer C(eéswe |

Mamaaer ar\d Member

Arme Banker Trotter, Trustee of the Banker Trotter Revocable Trust

William H. Banker, Ji. Trustee of the Banker Revocable 'i"rust

Additional Landloxd signatures continued on the next page
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» Title:

649-651 Bryant Street Tenancy in Commaon
GS Maragement Company
March 4, 2019

Page 4

We appreciate your cooperation in this matter.
Respectfully,

City:

The City and County of San Francisco,
a municipal corporation,

acting by and through its Public Utilities Commission

By:

5 . . T
San Francisee Public Utilitic

Harlan L. Kelly, Jr., General Manager
s Commission

[ERRE 1

Agreed, and Accepted:

Landlord:

CBC Colorado Springs, LLC, a Colorado limited liability company

By:

Name:

//x, L Tﬁ;i./’c‘lcz:/f 2. Jz -t fé 2

Anne Banker Trotter. Trustee of the Banker Trotter Revocable Trust

William H. Banker, Tr. Trustee of the BankeAr' Revocable Trust

Additional Landlord signatures continued on the next page
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649-651 Bryant Street Tenancy in Common
GS Management Company

March 4, 2019

Page 4

We appreciate yéur cooperation in this matter.
Respecthully,

City:

The City and County of San Francisco,

a municipal corporation,
actmg by and through jts Public Utilities Commission

By:

Harlan L. Kelly, Ir., General Manager
San Francisco Public Utilities Commission”

Agfeed, and Accepted:

Landlord:
CBC Colorado Springs, LLC, a Colorado limited liability company

By:

Name:

Title:

ﬁL ZM%W S

William H. B.anker Jr. Trustee of é‘{u Banker Revocable Trust

Additional Landlord signalures continued on the next page
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649-651 Bryant Street Tenancy in Common
GS Management Company

March 4, 2019

Page 5

FDM Ventures, LLC, a California limited liability company, as successor in
interest to Fillmore D, Marks

Sy
By: m(wc iy /’H“

Name: W“W ore 0 g LS

Title: {hen e

BFM Ventures, LLC, a California limited liability company, as successor in
interest to Bradford F. Marks

t
B

Name:

Title:

WCM Ventures, LLC, a California limited liability company, as suecessor in
interest to William C. Marks

’ ya //:"ﬂ e
0 oA

Name: /{////Ju

Title: ///zmzfea»’x,
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649-631 Bryant Street Tenancy in Commen
GS Management Company

Mareh 4. 2019

Page 3

FDM Ventures. LLC. a Calilornia Haited lability company. as succéssor in
interest to Fillmore D. Marks

N

BFM Venwres, LLC, a California limited liability company. as suecessor in
interest to Bradford F. Marks

By Zﬁi H P A

Name: f‘grq»d\ﬁgod VL [\"\grg(;

Titke: ___Meneger

WCM Ventures, LLC, a Califo nia limited habxlm L,ompanv 43 suegessor in
interest to William C. Marks

By:

Name:

Title:
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LEASE
hetween

William 11 Baoker, Jr., Successor Truslee
ol The Banlkey Trugl dated -Anvil 20, 1992;
Fillmore C, Macks, Trustee
of The Filimore and Barbara Marks 1992 Trusy;
Fillomare Douglas Marks; William C. Marks and Bradford F. Muarks,
S as Landlord :

and

GITY AN COUNTY OF SAN FRANCISCO,
ias Tenant

For the lease of
H49-651 Bryant Street
Sun Francisco, California

May 12, 2009

ryint 5.11-08 dee
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LEASE

THIS LEASE (this "Leuse"), dated for reference purposes only as of May 12, 2009, is by
and hetween William H, Banker, Jr., Suceessor Truslee of The Banker Trust dated April 20,
1992, Fillmore C, Marks, Trustee of The Fitlmore and Barbara Marks 1992 Trust, Fillndare
Douglas Marks, William C. Marks and Bradford F, Marks, as tenanis in common (jointly and
seveplly, "Landlord"), doing business as MARKS PROPERTY MANAGEMENT, and the
CITY AND COUNTY OF SAM FRANCISCO, a municipal corparation ("City” or "Tenant").

Landlord and City hereby ngree as follows:

1. . BASIC LEASE INFORMATION

The following is u sumumary of basic ledse information (the "Basic Lease Information™),
Lach item below shall be decmed to incorporate all of the terms i this Lease pertaining 1o such.
item, In the event ol any conflict between the inflormation in this Section and any more specific
provision of this Lease, the more speeilic provision shall control,

Leage Reference Dale:

Landlord:

Tenant:

Building (Section 2.1):
Properly (Section 2.1);

Aven of Building {Section 2.1):

Fstimated Cammencemenl Date
(Section 3,1):

Initial Tevm expiration daie:

Kxtension Oplions (Seclion 3.4):

Base Rent (Sectjon 4.1):

May 12, 2009

William H. Banket, Jv., Suceessor Trustee of The
Banker Trust dated April 20, 1992; Fillmore C,
Marles, Trustee of The Fillmare and Barbara Marks

1992 Trust; Fillmore Douglas Marks: William C.

Marlks and Bradford F, Marks
City and County of San Franeisco

649-651 Bryant. Steeel, Sun Francisco, California, n
stand-nlone building upon-a lat aren of ‘
approximately 19.000 square Teet

The Building, the pareel of Tand ypon which the
Building is located and all other improvements on or
appurtenances to such land

Approximately 14,000 gross square fevt on (he
pround Hoor and mezzanine

{f wy S 2009
R R —

Last day af the tenth (10th) Ffull Lease Year (as
delined belaw wader "Base Rent')

One (1) addilional term of ten (10 years,
exercisable by City by notice to Landlovd given not
tess than 270 days in advance, with Base Rent ot
95% ol prevailing markel rent.

Annual Base Rent far first Lease Year: $235.200
{$16.80 per sq. 1)

Monthly payments: $19,600 (5'6.1 A0 per sy, )

I Hiryunt 51108 o
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Additional Charpes (Section 4.3):

Rase Year (Section 4.4):

Use (Section 5.1

On the Hrst day of the second Lease Yewr ol the
Initial Term, and on the first day of cach succeeding
Lease Year during the Tnital Terny, Buse Rent shall
incrense twvo and oneshalf percent (2.5%) pee year
as set forth below:

Lease | Annual Buase | Annual Monthly
Year Rent Square Base
oot | Rent
Rental Payment
Rate ‘
7| 241,080 $17.27 520,000
3 F247, 104 $17.65 $20,592
q §253.284 F18.09 $21.707
S (§E59.6200 | BIRS4 82635
7 $I66.017 | 9T9.00 |16
7 $772.760 SDEE] §22,730
8 1$279.576 $19.97 §23,29%
9 [SIRG.560 | 82047 | 523,850
10 $293.724 $2098% | 20477

The first “lease Year™ shall commenice on the
Commencement Daté and end on the Jast day of the

Ctwelfth (12 full ealendar month thereatier,  Bach

succeeding peviod o twelve (12) full caleudaor
months during the Term shall comprise a Lease
Year, except that the linal Lease Yeur shall end on
the dite the Lease expires of sooner lermithales,
reptedless ol whether it includes twelve (12) full
calendar months, ’

Landlord shall pay for real property lases und
huilding insurance, exeept that City shall puy
increases in Real Bstate Taxes snd Building

Insurance Uxpense above the Base Year amounts,

Calendar year 2009,

Warchouse, storage and associated public progrum
use by the San Franciseo Public Ulility commission
(*SEPUC, and on nn incidenlal basis only office
use and othier related vses,

It
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Leaschold Improventents (Section 0)

Utilities (Seetion 9.13:

Serviees {Section 9.2):

Motice Address of Landford
(Seclion 23.1):

Key Contacl for Loandlord:
Landlord Contaet Telephone Nt

Motice Address for Tenant
{Section 23.1):

with « copy Lo

ad tos

Key Contaet Jor Tenuant:

Tenunt Contact Telephone No.:

Brokers (Seeliun 23.9):;

Landlord will provide it nuw roof, sn apening with
pass-through elearance approximately sixteen feet,
cipght inches (164, 8") wide in the brick wall behween
the storage yard on the udjacent properly being used
hy SFPUC and the parking lot behind the Building,

anaceess conbrol systein and the ather Leasehold

Tmprovements, as deffned in Section 6.1,
City shall pravide ulilities at ils cost.

City shall pravide janitorial services and parbage
removal af its cost.

Marks Properly Management
c/o Banker, Marks and Kirk
(721 Broadway, Suite 202
Oakland, CA 94612

Fax No.: 510-271-7927
[ilaine Kirk
§10-271-0600

Real Estale Division

25 Van Ness Avenue, Suite 400

Sap Franciseo, CA 94102

Alln: - Ay L. Brown,
Divector ol Property

Fax Nout 415-552-9216

San Franceiseo Publie Utilities Commission, 145
Markel Streel, San Frantisco, CA 94103

Alln: Robert Reifer

Fax No,: 415-487-3200

Office of the City Altorney

City Hall. Room 234 v
| Dr. Carlton B. Gandlatt Placs
San Francisco, CA 941024682
At Caralyn J, Stein

Deputy Cily Attorney

Fax Mo, 415-554-4755

Sue Black

Mility Services Manaper,

San Francisco Public Utilities Commission
145 Market Street, 4™ Aoor

Sah Franciseo, CA 94403

15-554-0705 (business hours)
415-331-1034 (nan-business howrs) |

Michael Taguina, Gruhb & Ellis Company

3 Hryant 31 () dhne
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Other Noteworthy Provisions Fasemenl Across Parking Lot and
(Article 22y

First Right of Refusal (6 Purchase

2, PROPERTY

Landlord leases Lo City and City leases from Landiord. subject to the pravisions of this
Laaie, the huilding identified in the Basic Lease Information (the "Building"), the parcel of land
upon which fle Building is located and all vilicr improvements on or appurtenunees o such land
(together with the Building, the "Property™), Throtghout the Term, Cily shull havi the exclusive
right to use the parking latand any walkways, dtl\'uvnys and other exterior areny that are part of
the Property, subject only to the Easement deseribed in Section 22.1. '

3. TERM
3.1 Term of Leage

The Praporty is leased for an initial term (lhc "nitial Term") conmnencing on the dale
Ted 11 the Basic lLease ln{oumtmn as the estimaled commencement da!c( the “Lbllmdl(.d
- G T\ eneement Date! ), o such ey doke ay Landiord ¢ }ni I have del vered the P PO H G \,.u‘y
with the Leasehold Implow,muus {us defined below) having been Substantially (Jommetul Jay
defined in Subseetion 6.1 (1) (Construction Schedule: Substantial Completion)| by Landloed and
accepled by City puesuant to Section 6.1 (Landlord’s Obligation to Canstruet lmprovements),
and City's Mayor and Baard ol Supervisars and Public Utilities Commission shall have
dppm\lbd this.Lcase, in their respective sole and obsolule discretion, as further provided in this
l case. 7 this Lease has nof been approved by City's Mayox and Board of Supervisars and Public
Litilitics Commission by the dute that is nincly (90) days after Landlard executes and delivers the
Lease to City, Landlord shall have the right, at its eption, without any further liability under this
Lease. upon wrilten notiee lo Cily, g,m.n iy time thereafter but prior to such approvals having
heen oblained, o terminate this Lease. The Initial Term of this Lease shall end an the éxpiration
date specilicd in the Basic Lease Information, or such enrlice date on which thiy Lease ferminates
pursuant 1o lhc pmvmmm of this Leasc, provided that City shall have the right 1o extend the
e m,) ond the Initial. Term pursuant (o Sectiin 3.4 (Bxieision Option), [n:{uw‘ e word

“Tenm” os used herein shall refer 1o the Initial Term ond any Extended Teem if City sxercises the
Extension Option ns provided below,

32 Commencemenl Date and Expirativn Dale

The dates on which the Teym comimences and expires or sooner tertinates pursuant
hersto we refevred 1o respeetively s the "Commencement Date” and the “Expiration Date." 1
the Commencement Dale neeurs on a date other than the Estimaled Contmencement Date, then
promptly thereafter Landlovd shall deliver to City a notice substantially in the form of Exhibit A
atlached herelo. confirming the actual Commencement Dale, bot Landlord’s Tailure (o do so shall
not affeet the comntencement of the Tern,

33 Delay in Delivery of Pogsession

Landlord shall use commercially reasonable eflorts o deliver possession ol the Property
with all of the Leasehold hinprovement Work bubamntmlly Completed within forly-five (45)
day altey the Effective Date, as defined in Section 23.31 (Effective Date). However, if Landlord
is unable to deliver possession ol the Praperty as provided above, then, subject to the pravisions
of this Seetion below., the validity of this Lease shall not be affecled by such inabilil {y to dediver
possession except thit City’s oblipations o pay Base Rent or any other charges shall not
commence unil such time as Landlord has delivered the Property as required under this Lease,
1 the Term comnrences (aier or sarlier that (he Estimated Compiencement Pate, this Lease shall
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nevertheless expire on the Expimtion Date, unless snone lerminidted pursuant Lo e provisions
under this Leuse, M Lapdloid is unable to deliver possession of the Property to Cily as required
hereunder within sixty (60) days afler the Effective Date; ien Gity miy, ol its oplion, (erminale
this Lease, withoul any further Gability under this Leage, upon writlen notice to Fandlord.

34 Extension Option

City shall have.ihe vight to extend the Initial Term ol this Lease (the "Extension Option™)
for e wdditional term specilied in the Basie Lease [nformation (the *Extended Term®). Such
Uxtension Qption shisll be on all of the teems and conditions contained in this Lease except that
the Base Rent for the Extented Term shall be adjusted to ninety-five percent (95%) ol the
prevailing market rent af the beginning ol the Exlended Term, as determined pussuant o
Seetion 3.5 (Determinatien of Base Rent for the Bxtended Term). City niay exercise the
Extlension Option, iF'at all, by giving written nutice lo Landlord né fater than two hundred snd
seventy days (270) days priar to expiration of the [nftial Term; provided, however, iU on the date
of Landlord’s receipl or deemed receipt ol such notice or on the date the Bxtended Tenmn iy
scheduled to commence City s in default under this Lease beyond any applicable notice and cure
period, Landlord may reject sueh exercise by delivering written-notice thereol to City promptly
alter such Mwilure to eure, - :

3.5-  Determination of Base Rent for the Extendelf Term

At the commencement of the Extended Term, the Base Rent shalf be adjusted 1o equal
ninely-five percent (Y3%) of the prevailing market rate lor warchouse. properties, with ofTice
space, of comparable size and loeation to the Property, witle buildings similar in age, focation and
quality o the Building, and including adjacent parking, situated within (he South of Market
Street arvea of San Francisco ("Relerence Acca™): provided, however, in no event shall the Base
Rent be reduced below the Base Rent for the Lease Year priof to commencement ol such
Extended Term, Asused herein. the (erm "prevailing murket rate shalf mean the buse vental for
such comparable space, taking inte gecount {F) any additional rental and all other puyments and
esctlations payable heveunder, (i) size of the Building and adjucent parking area covered by
leases ol such comparable space, (i) the duration of the renewal Llerm and the term al sdeh
comparable leases, (iv) [ree vent given uoder such comparable Jeases and any other tenant
concessions, ard (v) building standerd tenant improvement allowances and other allowances
given under such comparable leases,

Within thirty (30) duys following City's excicise of the Exiension Qptlion, Landinid shall
notily City of Landlord's determination of the prevailing marketvale for the Property, 1T City
disputes Landtord's determination af the prevailing mavket raie, City shall so notily Landlord
within faurteen (14) days Follewing Landlord’s notice ta City of the prevailing market rate and
sueh dispute shall be resolved as follows: '

(W) Within thirty (30) days following Landlord’s netice w City ol the
provailing market rate, Landlord and City shall attempt in good faith ta meet no ess than two (2)
times, alo muluully sgreeable time and place, (o attempl to resalve any such disagrecment,

(b)  [Fwithin this thitty (30)-day pervied Landlecd und City cannat réach
agreaiment as (o the prevailing market rate, they shall each select ane appraiser 0 determine the
prevailing morket rale. Each such appraiser shall arrive at a determination of the prevailing
markel rate und submit his or her conclusions to Landlord and City within thirty (30) Juys af the
expiration of the thiity (30) duy consultation period deseribed i (1) abave,

(¢)  Noaly one appraisal is submitted withins the requisite time period, it shall
be deemud to he the prevailing market vate, [F both appraisals ace submitted within such Gime
period, and il the two appraisals so submitted differ by less than ten pereent (10%) af the higher
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af the two, then the avernge ol the two shall be the prevailing markel cate. 1 the Lo uppraisuls
differ by more than ten pereent ([0%) of the higher ol the Lo, then the two appraisers shall
immediately select o thivd appraizer, without disclosing Wheik appruisuds o the third appraiser,
The third appraiser will within thirty (30) days of'his or her selection make an independent
determination of the prevailing markel rate without seeing the [Trst two appraisals aad submit
such determination to Landlord and City. The delermination of Landlard's uppruiser or Cily's
appraiser, whichever is eloser Lo the third appraiser's determination, shall be dewimed the
prevailing markel e,

{d) i City's Directar of Property does not approve of the prevailing market
pate gy deternained by the appraisal pracedure specified above, the Dircetor of Propecty shall
revoke the excreise of the Extension Option by City. 1'the Dircelor of Properly revokes the
exercise of the Extension Option by City, Tenant shall pay the cost of Lundlord’s appraiser and
Landiosd's one-half of the cost of the thivd uppraiser,

(&) All appraisers specified berein shall be "MAT" designated members ol the
Appraisal Institute or commurcial real estate brokers with not less than Hve (5) years™ experience
will leases of commercial properties similar to the Property in the Relerence Area. Subject lo
Section 3.5(d) above, Landlord and City shall gach pay the cost of the appraiser seleeted by such .
! in

nd Ci
piavty snd ope-half ol the cost ol the third appraiser plus one-hatf ol any other conts
the arbitration

Yt EE el Ten
CLi lbd i

4, RENT
4.0 Dase Rent

Beginning on the Commencement Date, City shall pay fo Landlord durinyg the Term the
annual Base Rent specilied in thé Bosie lease Informalion (the "Base Ren("). Tlic Base Rent
shall be payable in equal consecutive manthly payments on or before the st day of each month,
in advance, at the address specified for Laddlord in the Basic Lease Tnttrmation, or such other
place as Landlord may designate in writing upon not less than thivty (30) days® ndvance notice.
City shall pay the Base Rent without any prioe'demand and without any deductions of setolT
excupt as otherwise specilically provided in titis Ledse, [1the Commencentent Date occurs on a
day other than the fivst day of s calendar month or the Expiration Date oceurs on o day other than
the lust day of a calendar month, then the monthly payment of the Base Rent for such fractional
month shall be prorated based on a thirty (30)-day manth.

42 Adjustments in Base Rent

On each date specified in the Basie Lease Informadon for the adjustment of Base Rent
(an "Adjustment Date®), the Base Rent payuble under Seclion 4.1 shall be adjusted o equal the
corresponding amount sel Torth in the Basie Lease Inlonmation.

4.3 Additianal Charges

Fuch Tax Year during Term, City shall pay w Landiord as additiopal reni in accordance
with this Article 4, the. amount, (Fany, by which Real Estate Taxes increase over Real Estule
Taxes paid by Landlord Tor the Base Year. Buch Expense Year during (he Term, City shall pay to
Landlord us additional rent the amount, iFany, by which Building Insurance Expense paid by
Landlord Tor the Expense Year exceeds the Building Insurance Expense paid by Landlord during
the Base Year (such increases, together with the increases in Real Estate Taxes, collectively
relerred to as "Additional Charges™). All such Additional Charges shall be payable to Landiod
at the place where the Base Rent is payable. Landlord shall have the saime remedies tor a default
i the payment o any Additional Charges as for a defoull in the payment of Buse Rent. The
Rase Rent and Additional Charges ore sometimes colleetively relerred Lo below us "Rent”
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4 Definitions
Far puiposes hereol, the following tevms shall have the meanings hereinalter set Torth
(1) “Base Year! means the yeor specificd in the Basic Lease Information,

() “Building Insurance Expense” nieans the premivms paid by Landlord for
the property insurance policy deseribed in Seetion 17.2. Premiums covering mulliple years or an
annual lerm that commenees after January 1 or ends before December 31 inan Lixpense Yeur
shal) be prorated on the basis of a 365-day yeor, Further, if Landlord carvies a lype ol caverage in
an Expense Year that was not carricd In the Base Year, such as earthquake, flood ar terrorism
coverage, the Base Year Building Insurance Expense shall be dcemm] ncreased by the amount
such caverage would have cost in the Base Yenr, ifthat can be reasonably ascertained (rom the
curvier, Ifthe Base Year cost of such additional coverage cannot be uscertained from the carvier,
it shall be deemed to be the cost of such coverage in the Expense Year in which Landloed fTest
purchases the coverage, sdjusted to reflect the amount 1L vould have cost in the Buse Year
assuming the cost ol the premivm changed duting the interval by & pereentage equal tu the
percentage change between the CPJ i elfect on Jonuary | of the Base Year and the CPI in eflect
an January | ol the Expense Year, “CPI™ as used herein means ithe Consumer Price {ndex for All
Urban Consumers (1982-84 = 100) San Prancisco-Oakland-San Jose, Califoriia, Al Hems,
published by the Bureau ol Labor Statistics of the U.S, Depariment of Labor or such successor to
such index as may be designated by the Bureat, :

()  “Cxpense Year™ means each calendar year duving the Tesm alter e Buse
Year, ‘

(d)y  "Resl Estaie Taxes" means all taxes, assessments pnd charges levied upon
or with respeet 1o the Property, or Landlord's interest in the Property. Réal Estate Taxes shall
inelude, without Himitation, all general veal property laxes and general and special assessments,
charges, fees, or assessments for traitsit, housing, police, five, or ather povernmental services
thereof, service payments in lieu ol taxes Lhat are now or herepller fevied or assessedd against
Laudlord by the United States of Ametica, the State of California ur any political subdivision
thercof, publiv carporation, district, or any ather political or public entity, and shall also ihclude
any ather lax, fee or other excise, however described, that may be levied or assessed as a
substitute far, or as an addition to, in whole or in parl, any oler Real Bstate Taxes, Witly regard
to assessments that property owners have the option ol cither retiring by payment of s lump sum
or alternately paying over a period ol years, Landlord shalf be deemed to have elected {o pay
sueh ussessiment aver the maximum number of years allowable, wnd only the then current year's
payirent shall be included as anitem of Real Estate Tuses.

‘ Notvithstanding the Torepoing, Reul Cslale Taxes shall exclude (1) franchise,
transfer, inheritance, or capital stock axes or income xes measured by Lhe nel income of’
Landlord from all sources unless, due 1o o change in the method of laxation, any of such taxes is
levied or ussessed against Landlord as a substitute For, or as an addition 1o, in whole or in part,
any other tax thal would olhenwise constitute a Real Estate Tag, (2) any penallies, lines, interest
or ¢harges atiributable to the late payment olany taxes, except (6 the extent attributoble’to City’s
failure to pay its portion of Real Estate Taxes when required hereunder, (3) any personal
praperty taxes payable by City heveunder, or (4) any increase in taxes, assessments and chargey
that would othierwise constitute Real Estate Taxes Lo (he extent tie increase is due to a
reassessment ol the Properly upon a “change in ownerghip™ as defined in California Revenus nnd
Taxation Code Seetion 60 el seq. ("Proposition 13 Increuse™) (howevér, increases allvibutable o
arinual inflationary increases in aysessed value ag deseribed in Revenue & Taxation Code
Seetion 31 shall nol be considered port of the "Propogition 13 [nerease").

() lux Year" meany each calendar yeme during the Teem alter the Base Year,
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4.5 Poyment of Inerenses in Real Bstote Taxes

Raring the Tern, commencing al the beginaing of the first Tax Year, City shall pay Lo
Landlord cach month, os Additional Charges, one twelltl (1/12) of the amount, H‘uny, by which
Real Estate Taxes for the then- current Tax Year exceed Real Estate Taxes for the Buage Year.
City shall make such payments in advance, in an amaunt veasanably estimated by Landlord in
reasonable detall in n writing deliverad lo City (the “Bstimated "Tax tnercase™). Upon Clly's
request, Landlord shall provide City with a capy of the tax hills covering the Base Year, Wilh
Teasonable pmmplncsa not Lo exceed thirty (30) days alter Landlord has received the nx bills for
any Tax Year, Lundlord shall fuvaish City witlia copy of such tax bill accompanied by a
statement ("Landlord®s Tax Statement™) setting forth the nmount of Real Eslate Taxes for such
Tax Year and the amount by whiceh such Rbﬂ[ t‘sm te Tuxes exceed the Real Bstale Taxes (or the
Base Year (the *Actual Tax Inerease™). 1 the Aclual Tax Increase for such Tax Year exceeds
the Extimoled Tax Increase pmd by City for sueh Tax Year, City shall pay to Landiord (whether
o hot (his Lease has erminaled) the Jillerence within thicty (30) days aller the receipl of
Landiord's Tax Stalement. 11 tie total amount of Estimated Tax [nerease paid by Cily for such
Tax Year exeeeds the Actual Tux Inercase [or such Tax Year, sueh excess shall be credited
against the next installments ol Real Estate Taxes due from City heveunder, or at City’s optmn
such excess shall be refunded to City,

4.6 Paymentol Increases in Building Insuvance Expense,

During the Term, commencing at the beginning ol the st lxpense Year, City shall pay

1o Landlord each month, ag Ad(lttsonal Charges, one twelfth (1/12) of the amount. it any, by
‘\Vhich Building Inswranee Fxpense for each Expense Year exceeds Building tnsurance Expense
far the Base Year, City shall make sueh puynents in advance, in an umm.mt reasonably estimated
by Landlord in reasonable detail in o waiting delivered Lo City. Hpon City’s request, Landiord
shall provide City with o copy of the premijum lnveice(s) covering the Buge Year. Wit h
reasonable promptness not o exceed thicty (30) days after Landloed has reesived from the
insurer the premivm invoicels) forany Expense Year, Landlord shall tumish City with a copy of
sueh invaice accompanied by o slatement {"Landlord's Expense Statement™) selting fovth the
amount of Building lusurance Expense for such Expense Year and the amount by which such
Bmh ing Insuranee Lixpense exceeds the Building insurunce Bxpense for thie Base Year (the
“Actual Expense Tncrease™. 1 the Actual Expense Inerease for such Expense Year exceeds the
estimated Building Insuranee Expense inereases paid by €ity for sueh Expense Year, City shall
puy lo Landlord (whuhu arnol this Lease has terminated) the difference within thivly (30) days
atley the receipt of the insurer’s involce und Lundlard’s L\pmse Statement. H the fotal amount
ol estimated Building [nsurance Expense increases paid by City for such Tax Year exceeds the
Actugl Expense fncrease for such Expense Year, sueh exeess shall be credited dgainsl the next
instollments of Building fnsurance Expense due from Cily hereunder, or at City's optivn, such
exeess shall be celunded (o City. With the premium invoices, Lundlord shall provide. Ln\' with
such intbrmation und docusmentation, il any, as may be necessacy to confirm the Aclual Expense
[nerease in compliance with this Article (stch as, without limitation, the basis for Landioxd $
dutarmination pummm to Subsection 4.4(b) af the pmlmn of the premiwm (o be included in the

Aectual Expense bierease for o Lype of coverage carvied in an Expense Year hat was not ewrried
i the Base Yew),

47 Providion
Il'the Commencement Date or Expiration Date shall oceur ona date other thun the first or
last day of a Tax Year or Expense Year, Cily’s share of Additional Expenses Lor the Tax Year ar

Fxpense Year in which the Commeneement Date or Expiration Date occurs, shall be prorvated
bised on a three hundred sixty-Tive (365)-day year,
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1.8 Aundils

City shall have the right, upon ol less than [ive (3) business days' naticeto Landlord, to
atdit the books and records ol the Building relaied to Building tnsurance BExpeuse and Real
Eatate Taxes, 11 such audii discloses any discrepancies that would result fn o reduction ol City's
share of Additional Expenses for any Tas Year or Expense Year, Landlord shall promptly refund
to City the amount of my overpaynient by City, City shall pay the cost of such audit, provided
that if sueh audit discloges any diserepancies thal result io o reduction of City's share of
Additional Expenses by at least One Thousand Five Hundred Dollars (51,500.00) (such amount
io inerease by o percenlage equal to the pereentage increase, il any, of the CPLin ellect on
January 1 ol the Tax Year and Expense Year in question over the CPUthal was in effect on
January |, 2009) for any Tix Year ov Expense Year, then Landlord shalf reimburse Cily for the
costs of such sudit, including wavel expenses (o audit Property records maintained outside the
San Francisco Bay Area,

4.9 Reenrdy

Iandlord shall maintain ot the Building or al #s oilices in the San Franeisco Bay Arca
(urless Landlord sells the Peoperty in which event such records shall be maintained In the
eontinental United States) in o sofe, complete and orgasized manner all ol ity records pertaining
lo this Lease and Real Estate Txes, Building [nsurance and any other elnicges paid hy Cily
pursuant hereto, for a perlod ol not less than three (3) years following expiration of the Term,
Landlard shall maintain such records on a current basis and in sufficient detail to lacifitate .
adequate audit and veview thereelt Al sueh books and records shall he available for inspection,
eopying and audil by City and s representatives, af City's expense, subject Lo (he provisions of
Section 4.8 above,

5, JSE
51 Permitted Hse

ity mny use the Property for the Use specilied in the Busic Lease Informalion, and for
ho ather use without the prior wiitten consent of Landlord, whicl shall not be unrcasomibly
withheld or delayed. ‘

3.2 loferlerence with Access

Landlord shall provide (o City uninterrpted uccess ta the Building and the extevior ureas
af the Property twenty-four (24) haurs per day, seven (7) duys per week o the maximim extend
reasonably possible, inchiding. without limitalion, during any power oulayes afleeting the
Property; provided, however, that Landlosd may, alter sonsultation with the Tenant Cuonlact
described in the Basic Lease Information (or any substitute contact person designated by City),
interrupt Cily s aceess to the Praperty ar portians thereol in the event ol an immediate threat of
the Property or portions theveol being rendered unsafe for human oceupancy or use. 1 City’s tse
olany part af the Building or parking lot or aceess (hereto {s interrupted as a result of any portion
of the Propurty being rendered unsafe For hummy use or oceupiney due (o Landlord's failuee (o
comply with its ublipations under this Lease or due (o the acts or omissions of the Easement
Holder (us defined in Section 22.1) or its Agents or fnvitees, then DLandlord shull immediutely
undertake all nedessary steps Lo carrect such condition. In the event sucli condition continues for
three (3) business days and impairs City's ability (o carry on its business at the Property, (e Rent
“payable heveunder shall thereatter be abated (o the extent Landlovd's default resulted in o
iterferenee with City’s ability to carvy on its husiness al the Property, 1T as « result of any such
defoult by TLandlord or act or omission of the Basement Holder, City's ability (o earty on it
business at the Property is substantially impaired for thirty (30) days or more after City’s use is
fivst impaired, then City shall have the vight, without Timiting any ol its othee vights under this
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I.ease (and subject to Neetion 15.4), to erminate this Lease, unless Landlord supplies Cley willy
cvidence reasonably satisfactory ta City that City’s novmal and safe use will be restored within

sixty (60) days of the dule City's use was interrupled, and such use iy actually restared within
such 60 -day period. Nothing Tn this Seetion shall limit City's rights with respeet 1o any
disruption Ue 1o easualty pursuant o Articks 12 (Damage and Destruction) hereol,

6. LEASEHOLD IMPROVEMENTS
6.1 Laadlord's Qbligatinn to Construet fmprovements
@)  Leaselold Improvements

At its sole cost, Landlord, through its cantraclor or contraclors shall perlorm the
fullowing work pursuant to the Construction Ducuments (as defined in this Section below) and in
accordance with (he provisions of this Arliele 6. City shall have the vight to approve Landloed’s
conyactors engaged by Landlord for L tuwhuld Imiprovement Work after the Elfective Dale,

(i) Remove all of the plml tenunt's |mpmv1,mu\tq (mdudmg ) but pot
fimiicd {0 such tenant's rooftop MV AT units, the irdek Highting, the boiter and the aie conpicason)
and repair, pateh and puint over any damage caused by the removal, bul ::\'uludmgD the fallowing’
ilems which shall noChe removed; (A) existing walls, doors and wall coverings thal are located
in the office and mezzanine: (B) the kitchen nrea cabinets and sink, (C) one puny wall that
pacallels the olfice, and waod shelving along vne wall in the warchouse aren (unless such items
st be removed (o facilitate asbestos or lead removal); and (DY any eanduil.

(i Remove (rom the interiar of the Building all ashestos and asbestoy-
contining materint (CACM®) identiTicd in the Asbestos Survey Report dated Septerber 24,
2008, prepared by Chiris Yoma for Mavks Properly Management, Notwithstanding (he foregoing,
any asbestos or ACM ocated under fhe buse ol interior walls need vol be removed ay part of the
Leasehold Improvement Work provided it is encapsulated in place. W duving the Term City
proposes to moeve or romuove any such internal wall o proposes uny other Alteration that woukhl
expose or potentially disturb the remaining internal asbestos or ACM, or would otherwise require
removal or remediation of such remaining asbestos or ACM under applicable tasws, Landlord
ugrees that that fact shall not be o yeasonable basis for withholding consent to the praposed
Alleration, and if the proposed Alteration is permitted under this Lense Landlovd, atits sole cost,
will cause (he asbestos or ACM fo be removed by a qualified conteactor. Cily bas apreed that
Landlard is not required to, and Landlord will not, as part of the Leaschold Improvement Work
remave any asbestos located on the exterior of the Buitding, except that Lanidford shafl
eneapsulate the asbestos located on the roof of the Building as part ol the Leasehold
Improvement Work. :

\,

As part ol the Leaschold Improvement Work Landlord shall also: (w) remove
frvm the interior of the Building all lead and tead-bascd paint jdentified in the report dated
September 22, 2008, prepared by ACC Unviconmental Consultants wnd addressed o Elaine Kirk
of Banker, Marks & Kirk; (%) have final ashestos sampling condusted and documented by o
quatified thivd party; (v} repluce removed ooring with sheet vinyl, viny! le-or caepet in o color
seeeptable Lo City (provided City specifies such eolor in writing within 10 business days
following written request by ,ancllmd and provided, Ricther, i the cost of replacement carpeling
exeeeds the cost of viny) fooring, Landlord shall notify City of (he cost dilference when
Landlord requests City's color ehoice, and City shall puy Landlord one-hall ol the excess enst
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within thirly (30) days alter receipt of fumdloed's denwnd accampanied by reasonalile back-up
~documentation); and (2) replace all other removed surlaces and items with like or ke kind that
moet Cliy's requirements, provided City speeifies such ke kind in writing within [0 bosiness
days following written request by Landioed.

(i) Repair any damage causcd by the remaval of the prior (enant's
improvements and the asbestos and lead removal,

(iv)  Provide pewly painted fnterior and exterior walls, ceilings in the
olfice areas, and remaining cubinetry, using low-VOC pninl in acafor or eolors approved by Cily
(pravided City speeifies such color nwriting within 10 buginess days following writien requiest
by Landlord), On the Building exterior, Landlord shall use exterior paint that is resistant (o
et T iFsuch paint is available in Jow-VOC Torm, »

(v} Clean all restrooms und windaws, and deliver {loors in clean
condition, '
{(vi)  With respeud o existivg TIVAC uitits {oxeept the privr {eivani’s
units, which have been remaved) bave all duéts cleaned and filters replaced and place the units i
sound worlking order.

(vi)  Consteetnew ol)unnn with pass-through clearance approximately
ar,\lu_n fect. eight inches (16, 8" wide in the brick wall scparating the Property froni City's
adjacent 639 Bryant Sireet yard, as more particylily specified in the Plans. Upon termination of
Leise, City witl close the opening as provided in Section 20,

{(viify  Inglall an gccess control system as shown on e plans allached as
Lixhibit G, ineluding one new card aecess controlled sliding gate across the new opening in the
brick wall, s second new. card aceess controlied sliding gate at the Wefsh Streel entroncs, and
installation of all safety loops, security cabling, pates, gate aperators/motors, associated condull,
junction.boxes, raceway systems and 120 VAC autlels as necessary Lo pravide a complete and
uncticmal system. The gate operators shall be Muode! SlideDriver 40 from HySecurity, At Cily's
cost, Cily shall cause its own contractor to install the cameras, hardware and software associuted
with the seeurity system for the gates (City’s *Alanm Monltoring System Components™),

Landlord and City shall (,lubcly coardinate the sequencing and scheduling of (heir respective
contractars’ work described iy this subparagraph wnd Landlord’s work deseribed in the {ollowing
subparagraph (ix), in order lo enable City's contrictor (o install the Alaom Monitoring System
Components at the appropriate time as provided in Sestion 6.2, '

(ie)  Fill potholes and cracks. il iy, and slury seal and resteipe the
parcking ared, after the stiding gales und associated equipment and conduits have been installed.
Also stripe and/or physically d lecm, the voute to be used by the Basement Holder (as dulmd
in Seation 22.1) through (hn. parking area.

(x)  Modify the ADA accessible rinp located al the rear of the
Buitding Lo bring it into compliance with npplmahk disability nceess lnws,

() Install ew, fnsulaled white roof, uging non-PV.C rooling matetial,

including a thermoplastie polyolefin voal membrane,
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(xii}  {Intentionally feft blank]

(xiti)  Repairundfor replace door and window hardware, including and
not fimited to the overhead door and its motor unit. Any replacement item shall be ol equal or
greater quality than the item repliced.

(xtv)  Uselow VOC materials Tar any paints, linishes. adhesives, Hoor
coverings and furniture thal may be part of the Leasehold lmprovements, in accopdance with the
standards set forth in attached Exhibit B.

sueh work and installations are referred (o collearively as the "fLeasehold Improverent Work”
and "Leasehold Improvements.

M) Pling and Specilicationy

Within (en (10) business days alter the Bffeetive Date (as defined in
Section 23.31), Landlord, atits sole cost and expense shall cause its conteactor(s), approved by
City, to prepare and submit lo City for its approval schematic design plans and specitications
("PLHN“ for the Leasehold Tmprovement Wark that has not already been complered, based on
the deseription in subsection 6.1(a), the drawings and/or specilicalions in Exhibits C and D,
City’s program m]uuumms lm use ol the l)lnpulv dnd the ruquiveraents referred (o in

Sht m,u'lmn [RICIR

Such Plans shall be subject w City's approval, which approval shall not be
tnreasonably withheld. City shall approve or disapprove such Plans within ten (10) business
doys alter the Jaier of submittal (o Cily o the Commencement Date. or the same shall be deemed
#pproved by City, It City disupproves such Plans, oy any p(nuon therenl, then City shall specify -
the revisions that City reasonubly requires in order toblain City’s approval. As soon as
m;smmblv possible therealter, but in no event later than ten (10) d.m aller City's notice,

Landlord shull re-submit to C Ily revised Plans mcurpomlmg llxu revisions required by Cily, Such
vevisions shall be subject te Citys approval, which shall nol he unreasonably withheld. City shall
approve or dls.xppm\m uch w\mud Plans within fen (1( 1) business days afler submitfal to City, or
the same shall be deemed approved by City, The list of Lensehold tmprovement Waorlk in
subsection 6.1(n), us supplentented and lurther deseribed in the Plans as upproved or deemed
approved by City, shall be relerred o as the "Cangleuetion Doctments.”

() Changes to Approved Construction Dociiments

(i) City Chunge Orders. I'Cily requests any change, addition or
alterition to the Canstruetion Documents Teluting to the design or xpumhm(mns of (he Leasehold
Imiprovement Work ("City Change Otder™), l.dnLHmd shall cause its architect, cngjlm.u or
cantroclor, as 4 ml\mblu to prepure plans aud speeifications with respect to such change,
addition or slieration. Within ten (10) business days of Cily's u:qucst Landjord shall notify City
ol the cost that would be incurred hy reason of such pmposud Cily Chanue Qrder and any delay -
i the anticipated date of Substantial Completion that would res cult from such C ity Change Order,
H City approves the cost of the City Change Order within five (5) business days of receipt (rom

Landlord, then Laadlord’s Contractar shall proceed with such City Change Order as 5001 As
reasonably practical therenfter. IF City dou, not approve such cost within the ¢
{ive (5) business day period, construction of the Lesschold lmprovement { Work slmll ('HOLLLd in
accordance with the Construction Documents without (he proposed change. City shall be
responsible for the increase, il any, in the cost ol the Lease mld (mprovement L Work resulting
from the City Change Order, including the reasonable cost actwally incurred by Landlovd in thie
preparation of the plans and specilications relating w the City Change Order, oy evidenced by

f
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mvoices or other substantialion reasonably required by City. Cily shall puy such cosl incvease
withim thivty (30) days wfter reeeipt of Landloed"s itemized involee.

(iy  Landlord Change Ovders. I [ollowing City's appraval ol the
Constrsetion Documents, Landlord reguests or s required by any third party having jurisdiction
to muke any change, sddition or ulleratian theveto relating (o the design or specifications of the
Leasehold Improvement Wark ("Landlord Change Order®), Landlord shall provide City with
proposed plans and specifications with respeet to such change, addition or alluration, together
with notice of any delay in the antigipated date of Substantial Completion that would result from
such Landlord Chunge Order, Any sueh Landbord Change Order shall be subject to City™s prior
wrilters approval, in accordance with the process deseribed in subseetion 6.10¢)(7) abave, No
approval ar deemed approval by Cily, in its capacity as lenant, of any Landlord Change Order
shall be deemed a represeantation or warranty by City coneerning the compliance of the changed
work with applicable fiws.  Landlord shall be solely responsible for tie cost of the Landlord
‘Change Order, including, without limitation, the costs of prepuring the plans and speeifcations
relating therelo.

(i) I"erniits

Faindtord shall secure and poy for any buildiug and ether peamits aid approvals,
government fues, legnses and inspections nécessary for the proper performaiee and completion
ot the Leaschold Improvement Work deseribed in and shown on the Construction Dotuiments, a3
madifizd i al all in secordunce with subseclion 6.1(c). At its sole cost, Landlord shall couze its
cantevetor to perform any retrofitting or upgrading of the Building or ils systems triggered by, or
required by the permit authoritics in conneclion with, the permil(s) and approvals Tor the
Leasehold Improvement Work. Promptly following the finalization of the Construction
Documents, Lundlord shaltapply for any pérmits, appravals or icenses necessary (6 complele
sueh constraction and shall provide capies o City promptly following receipl theceof,
Notwithstanding the foregoing, but subject to Unavoidable Deldys (us delined in Section 23.2),
i the ¢vent thal Landlord, alter vsing diligent, commercially reasonable efforls, is unable (o
abuuin all-necessiry permits, approvals and Heenses required fo construet the Leasehold
Impravement Work within sisty (60) days after the Eitective Dale {as defined in Seetion 23,31),
City shall have the right to @nuinate this Lease upon written natice to Landlord within ten (10)
husiness duys of such date, Landlovd shall be responsible (or avranging lor all nspections
requived by Gity's Bureau of Bailding {nspection,

City has adopited & First Source Hiving Ordinance (Board of Supervisors
Ordinance No. 264-99) which establishes specificaequicenients, procedures and monjtoring for
[irst source hiving ol yualilied cconomically disadvantaged individusls for entry level pdsitions.
Within thirty (30) duys aller the City und County ol Sun Fruneiseo adopts a First Souree Uiring
tmplementation and Monitoring Plan’ in aecordance with the Fies( Source Hiring Ordinunce,
Landlord shall enter inta a First Souree Hiring Agreement that meels the applicable cequirements
ol Section 83.9 of the First Source Hiring Ordinance in conneetion with eevtain building permit
applications. :

()  Cuonstrugtion

Iimediately following approval af this Lease by City's Public Utilities
Commuission, Board of Supervisors and Mayor, City's approval ol the Construction Dacuments;
as modilied i at all in aceordunee with subseetion 6,1{e), and Landlord’s procurement of all
necessary permils and approvals, Landlord shall commence construction and shall cause the
Leasehold Improvement Work to be completed in a good and professional imanner in accordunce
with sound constyuetion practice. Landlord shall comply with and give notices required by all
laws, rules, cegulations, ordinances, building resteiclions and lawil orders of public atitherilies
hearing on construction ul the Leasehold tmprovements. Without imiling the foregoing,

I3 Prvant 511 6Y o

206



v

construction vl the FLeaschold Tmprovement Work shalt comply with all applicable provisions of
San Franciseo Enviranment Code Sections 700 to 707 relating (o vesource-cllicient City
uildings, the Green Building requivements of Chapter 13C of the San Francisco Building Code
{including the use of fow-emitling points, finishes and adhesives), aad all npplicable disabled
necess laws, ncluding, without limitation, the most stringent requirenents of the Americans
With Disabilities Act ol 1990, Title 24 ol the Californin Code of Regulations (or its successor)
and Clty's vequirements for progran accessibility, Lundlord shall pay prevailing wopes in
conneetion with construction of the Leasehold mprovement Work as further provided in
Scetion 23.25 (Prevailing Wapes), below, and shall not use tropical lmrd\wm(t wound products, or
virgin redwoad wood products os [urther provided in Seetion 23,27 (Tropieil Havdwood and
Virgin Redwood Ban), below.

" Construction Schiedutley Subsiantinl Completion

Landiord shall keep City apprised on a regular busis of the status of plan
preparation, permit issnanee and e progeess of canstruction. From time o tine during the
design and constructon of the Leasehold Improvements, Clty shall have the right upon
reasonable advanee ol or written notice to Landlord to enter the Property, including the
Building, af reasonable times o ingpect the Praperty, provided such inspections da not
wireasonubly interfere with the construgtion ol the Leaschold hmprovement Wark, Landlord ar
its vepresentative may accormapuny City during any such inspeetion. When construction progress
s peridls, but not Jesy than Fileen (15) days in advance of Substuntial Completion ol the
Lenschold Improvement Work, Landlond shall notily City of the npproximate date on which the
Leasehold Improvement Worke will be Substantially Completed inaccordance with the
Construetion Documents. Landlord shall revise such notice of the approximale Substantial
Completion date as appropriate from time to time and shall immediately notity City when the
L.euschold Injprovement Work is in fact Substantially Completed and the Property is ready {or
use find ocenpancy by City. On such date or ather mutually nprecable date as soan as reasonably
possible therealter, City and it authorized representatives shall have the right to deeompany
Landlord ov ils architeet or conlractor an an inspection of the Property.

The Leasehold Improvement Wark shall be deemed to be "Substaatially .
Completed!? and *Substantial Completon™ shall be deermed o have oceurred for purposes of this
l.eage when the Leaschold Improvement Work shall have been suflticiently completed in
aceordanes with the Construclion Documents (as modilied. if a1 all, in sccordance with ,
stibrection 0.1(e)} so that City can aceupy (he Building and conduct its business at the Property
for its permitted uses and City, through its Director ol Property, shall have approved the
Feagehold Improvements. City shall approve the Leaschold Improvements i they have been
completed in a good, workmanlike manner and in aceordanee with the Construction Docunients
(s modified, iFat all, in nccordance with sihscelion 6.1(¢)) with the sole exeeplion ol mivor
defails 10 be corcected or completed that would mof inferfere with Cily's use, Landlord shall
ditigently pursue to completion al) such details. Notwithstanding the torepoing, City shall have
the right to present o Landlard within lorty-five (45) days alter Substantial Complation, a
written punchlist cunsisting ofany items that have not been (inished in accordance with the
Construction Documents. Landlord shall promptly complete all defeetive or incomplete items
identified in steh punchlist, and shall in any event complete all items within thivty (30 days alter
ihe delivery ol such liste City's (ailure to include mty ilem on such Jist shall wot alter the
Landlord’s responstbility hercunder ta complete al} Leasehiold Trprovement Waork in uecojdance
with the Construction Documents (ag modilied, tat all, in accordance with subseetion 6.1(c)),
nor canstitute any waiver of any fatent deleely,

No approval by City orany of its Agents (as delined in Seetion 23.6) ol the Flans,
Constrietion Pocuments or completion of the Leaselold Improvement Work for purposes of this
Fease shall he deemed (o constitute approval ufany puvernmental oy regulatory authority with
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jurisdiction uver e Prapenty, nnd nothing horein shall limit Landlord’s obligations o obtain wll
such approvals,

6.2 Installation of Telecomnumications, Alarm Monitoring sud Other
fouipment '

City shall be responsible for installing lelecommunications, data, alaem monitoring and
computer cabling facilities and equipment needed ot the Property, provided that Landlord shall
Furnislvoceesy (o City und its corisultants and coniractors to the main telephone service serving
the Building and other pacts of the Praperty for whicly access is needed for proper installation of
such Taeilities and equipment including, but nat limited to, wiring, provided such access does ot
unreasonably interfere with the construction ol the Leasehold Improvements, City shall have the
vight o enter such portions ol the Praperty at reasonuble times during the course of construction
ol the Leasehold Improvements in order to install sueh fucilitivs dnd equipment, provided such
neeess does not urreasonably interfere with the construetion of the Leasehold Tmprovement
Waork. City and Landlord shall use thelr good Faith ¢fTorts 1o coordinate any such aetivities ©
allow the Leaschold lmprovements and the installation of such teleconumunications, data,
computer and larm monitoring lacilities and equipment to be completed in a timely and cost-
effective manner, :

Notwithstunding the foregoing, Lafidlord and City shull cooperate and conrdinate sith
ome anetber and cause their respective conlraclors lo caopetale and coordinate with ane anotlier
in scheduliug and performing the installution of the aceess control impravements described in
subparagraph 6.1 {a)(yiii), the seeurity/alavin menitoring components deseribed in subpurauraph
6D and the parking lot timprovements described in subparagraph 6.1 (0)(ix) 1o ensure that
- City's contractar has adequate access for the work to be performed in the following order;

{0y First, Landlord's contriactor's installation o the sliding gnles, vord access system
and pedestals, and gate cantrolies, :

(2) Next, City's contractor'y installation of the Alarm Monitoring System Components
nsifg the some conduit trench peeded for the Landlord's work in item (i) above. Landlard shall
be responsible for ensuring that eonditions tn the rench ate safe for City and its Contractar,
Landlord’s Contruelor shall be cesponsible for providing lemporary vehicle aceess over trench
along Welsh Steeet Tor Basernent Holder and Cily's contractors, The Landlord’s contractor shall
not back il the weneh until City's contractor has completed its conduit and cabling installation
wark, and has inspected and appioved wark perlormed by Lundloyd®s contructor.

() Last, Landlord's work tilling potholes, and shurey conting and restriping the
parking lot,

6.3 Coastruetion of fniprovements that Distorh or Remove Exterior Paint

Landlord, on behall of iiself and its succussors, assigns and Ageats, shall comply with all
requirements af the Sun Franciseo Building Code Chapter 34 and all other applicable local, state,
and Federal laws, including but not limited (o the Catifornia and United States Qccupational and
IHealth Safety Acts und their implementing regututions, when performing any mainlenaiee,
improvement or alteration that disturbs or removes exterior o interior [pad-based or "presuimed”
Jeadl-based paint (a5 delTned below). Tandlord und its Agents shall giveto City three (3)
husinesy days' prior written notice of any disturbance or remavat of exterior or interior lead-
hased ar presumed lead-based puint. Landlord acknowledges that the required notification Lo the
Department ol Building Tuspection regarding the disturbanee or removal of exterior lead-baged
paint pursuant o Chapter 3ol the San Prancisco Building Code does not constilute notilication
to City as Teawnt under this Lease and similacly that natice under this Lease daes not constituie
notic under Chapter 34 of (he San Francisen Building Code. Fuither, Landlord and its Agents,

J . Tyt -1 09 e

208



when distirbing or removing exlesior or interior lead-based or presumed teud-based paint, shull
Aot te ar cause W be used any ol the {ollowing methods: (@) acetylene o propane buming and
torehing; (b) seraping, sanding-or grinding without contalument barriers ar a High Efficiency
Particulnte Atr Oller ("HEPA™ local vacuum exhaust ool (¢) hydroblasting or high-pressure
wash wilhout contninment bareiers; (d) abrasive blasting ov sandblasting without containment
barriees o a MEPA vacuum exhaust tool; and () heat guns operating above 1,100 degrees
Fabrenheit, Landlord covenants and agrees to comply will the reguirements of '[itle 17 of (he
Coliloerin Code of Regnlations when faking meusures that are designed w reduce oy eliminate
lend haenrds. Under this Seelion, paint ot the exterior or mterior of buildings built before
Javuary L 179 s presumed (o be Jead-based paint unless o lead-hased paint test, as defined by
Chapter 34 of the Sun Franeisco Building Code, demonsteates an absence of lead-bassed paint on
the interior or exterior surfaces of such buildings. Under this Section, tead-based paint is
"disturbed or removed” i the work ol improvement ov altaration invalves any sction that creales
[riction, pressure, heat ae a chemicat reaction upon any lead-based or presumed lead-based paint
.on a surface so as to abrade, loasen, penctrate, eut theough o elimdmle paint from that swrfice.

T ALTERATIONS
7.1 Aterations by City

ity shall not muke or peymit any alterations, installations, sdditians or inprovements
(eallectively. "Alterutions") to the Building without first obtaining Landlard™s writlen consen,
which Landtord shall not unvensonably withhoeld ar delay. Vowever, the installation of
furnishings, Iixtures, equipment or decovative tmprovements, none ol which aftect the Baye
fuilding Components (as defined in Section 8.1), and the repainting and recarpethrg of the
interior of the Bullding shall nol constitute Alterations requiring Landlord’s consent. Any
Alterations permitted hereunder shull be made at City’s costin camplianee with applicable Loy
(ns defined below). Landlord shall, withont cost t itsedl, conpiraie with Clty in gseeuring
huilding und ather permits and authorizalions needed i conngclion with any permitted
Alterations. Landlord shall not be entitled to any construction or other sdministrative fee in
conteetion withany Alteration. City shall not be required to femave any Altestions upon the
expiration or souner lermination of this Lease unless Landlord notifjes City iv wriling at the lime
Lamdiord approves such Afterations that they must be resoved adthe Expiration Date. In no
event, howeve, shall City be required ta remove standard Alterations of a type and quantity that
would be installed by or Tor a (ypical tenant using space for general industrial/iwarehouse
pirposes with fneidontal ollice use,

72 Title {o Tmprovements

Fxeent Far City's Personal Property (as defined o the next Section) und any itenis
installed by City pursuant to Seetion 6. 1(a)0viil), all appurlenances, Mxiures, improvements,
cyuipinent, additions and other proparty permanerntly tnstalled i or on the Proparty s ol the
Conmmeneement Dide or during the Term {including witheut limitation the access control gates
and equipment installed by Landlord pursuant to Subseetion 6. 1(a)(viii}} shall be and remnain
Landlord's property, City shall surrender the Building i the condition required by Article 20,
Fxcept ay reguired by Article 20, City may not remove such property unless Landlord consents
thereto, Nowwithstanding the foregoing, the card access reader installed by City al the Welsh
Street gate entrance (excluding the computer and sefiware used (o operate such caed reader) (the
"Welsh Enbritnee Card Reader™) shall be Landbord's praperty and shatl remuin o the Propesty
at the end of the Term. '

7.3 Ciy’s Pevsonal Property

Al Turniture, Rarnishings. equipment, trade (Txtures aid articles ol movible personal
property installed in the Boilding by or for the account o City tnd that can be removed without
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structural demage o the Buifding (colleetively, "City™s Personal Property™) shall be and cemain
Uity s property. City's Personal Broperty shall inelude without limitation City™s Alarm
Munitoring System Compenents, as defined in Subgection 6. 1(a), excluding the Welsh Boirance
Card Reader, At any time dueing the Term ov ot the expivation or soaner tecmination thereal’, City
may remove any of City’s Personal Property; provided City shall repair any danoge to the
Praperty resulting theretrom, Upon the expiration or earlice termination of (hs Lease, City shall
remove City's Personal Praperty frany the Property and fill In thie gap in the wall separating the
Property from City*'s adjicent 639 Bryant Street yard using concrele block construetion, in
accordance with Scction 20 (Surrender of Property), below, Landlord acknowledges that some
ol City™s Personal Property may be linanced by equipiment lease financing or otherwvise
subjected Lo o security interest, or owned by an equipmont company and leased to Cily,
Fandlord, upon Cily's reasonable request, sholl execute and deliver any commercially reasonuble
docuiment required by any supplier, lessor, or lender (herein, an "Equipment Lessar”) in
cannection with the installation at the Peaperty of any items of City’s Petsonal Property,
pursuant to which Landlord waives any rights it may have or acquire with vespect to City's
Personal Property, so tong as he Equipment Lessor agrees tiat i () will cemove Cily's Personal
* Praperty fram the Properly within thirly (30) days after the Expiration Date or filteen (15) days
after receipt of notice of the carlier termination ol this Lease (but i'it does not remove Ciry's
Pecsonul Property within sueh time it shall bave waived any rights it may have had (o City's
Personal Propertyy, (1) will repair any domage coused by Uie ramovat of Cliy's Personal
Praperty, and (ifl) will indemnily Landlord from and against any and all elaims nrising out nf
such removal, Subject (o the forezoing, Landiord shall recognize the vights of any Equipment
Lessor who has an interest in uny items of City's Personal Praperty to enfer the Property and
remove such personal property at any time during the Tenmn or within thivty (30) days after the
Expiration Date or ffteen (13) days after the receipl of notice of the earlier termination ol this
Lease, IF such a document is executed by Landlard during the Term ond any items of City's
Personal Property that are subject to such document remain on the Property alter the Expiration
Date or carlier leniinalion of the Ledse, City shall conlinue to pay Base Rent for thal 30-day or
1 3-day remaoval period,

T4 Altération by Ladlord

Landtord shall use all commuertially reasonable ctforts to minimize interforence with or
disruption to €ity"s use und oceupaney of the Property during any allerations, installations,
additions or improvements Lo the Building. Landlord shall proniptly remedy nny such
interference or disruption upon receiving Cily's natice thereof.

3. REPAIRS AN MAINTENANCE

8.1 Lamdlord’s Repairs

Sulzject to ordinary wear and fear and damage by casualty {which shall be cantrotled by
Article 12), Landlord, st its cost, shall yepair and maintain in goad, safe condition and working
~order, and replace as necessary, the exterior (subject to City's prafliti control and window repair
abligations under Section 8.3) and structural partions af the Building and Praperty, including the
roof, Toundation, bearing and exterior walls, subflooring, utility stubs to the Building, concealed
pipes and wiring, und fice/lile salety system of the Building (colleetively, the "Base Building
Componenta™). AL its cost, Lundlord shall niaintain the Building exterior in a clenp, safe and
attractive condition, including periodic repainting of the exterior walls as reasonably necessary.
Landlord shall canse any work performed on the exterior of the Building ta be performed in
geeordance with Section 6.3 »

17 : Hevant 3-11-08 doe

210



8.2 City's Repabrs

Subject to Landlord's abligntions und vepresentations wnder Seetion 10,1 (Property
Cuandition). any cunstiyetion warranties o guaranlics receivied in connection with Landlord's
campletion of the Leasehold bmprovement Work, and Landlord’s vepair and maintenanee
obligations heveunder, City shall repaiv and maintain ut its eost (he intevior portions of the
Building and shall keep the Propetty in good working order and in a safe and sanitary condition,
exeept for ovdinary wear and tear and damage by easualty (which shall be controlied hy
Avrtiele 12}, City shall make any such required repairs and replacements that Lapdlord specifies
i wriling (1) ot Ciy's cost, (i1) by contractors or mechanics selected by City mnd reasonably
approved hy Landlord, (iif) so that sare shall be at leust substantially equal in quality, value and
atility 1o the original work or instaltation prior to damage thereo!l, (iv) it a manner and using
cquipment and materials that will not materially Interfere with or impuir the operations, use ot
occupation of the Building or the Base Building Components, and (v) in compliance with all
applicable Laws, ideluding, without imilation, any applicable conlracting requirements under
City's Charter and Administrative Code. At all times during the Term al this Lease, Landlord
shall, upon reasonable notice by Cily, altord City sod its Agents witl aceess Lo those portions of
the Building which are not'otherwise generally accessible to Cliy and which are necessary (o
maintain or repair the telecommunications and dala snd computer cabling facilities and
eyuipment installed by City,

i addition (o the foregoing, City shall pay for 1 mainfenunce contiyet Lo seryvice the
heating, ventilating and air conditioning system used by City. Cily shall nuintain the surface of
the parking fot with periodie patching and shurry scal as neccssury, und sholl maintain the two
electronically operated gates in good uperating eondition, However, City shall not, and Landlard
shall, be responsible Tor repairing any damage, other than vrdinary wear and tear, caused by Lhe
Eusement Holder described in Seclion 22,1 or ils Agents or nvitees. Furthee, nabwithstanding
the lovogoing, 1 during the Tem it becornes reasomably nedessary (o install a new suefhaes on the
parking lot rather thun simply illing potholes and applying slurey seal, Landlord shall fund such
wark, the cust shall be amortized over the useful file of the improvement, nnd City shall pay to
Landlord, each year remaining in the Tevm, the amortized installment tor thiat period. 1F despite
Pandlord's delivering the existing HVAC systen in the condition required under
Subsection 6.1{n) it becomes necessary to teplace the system, Tenant shall do so atits sole cost,

8.3 Gralliti Removal; Window Repair

At ils gost, Cily shall perform gralliti wmoval und repuir windows that becoe
broken during the Term: provided, however, il the exterior surtace of the Building has been
peneteated or disturbed, or i in order Lo visually eliminate gralfit sanding or other invasive
Lechniques are reasonably neeessary, or it the tepair of windows entails distarbing existing lead-
hased paint, ashestos o ACM, then atits sole cost Landlord shall retain a qualilied contracior ta
perfarm that worl in aceovdunce with applicable Eonvivonmental Lows. Landlovd shal) provide
City with ten (10) gallong of the paint Landlord used to paint the exterior af the Building,
together with brand and color information sufficient 1o enable City to purchase malching paint
dacing the Teem.

8.4 fiens

City shall keep the Property free rom liens arising out of any work performed, material
[urnished or obligations ineurred by City diving the Tean. Landlord shall have the vight w post
on the Property notices permitted or requived by faw or that are needed for the protection of
Landiord or the Property, including the Building, from mechanics” and material supplicrs® Tiens.
City shall give Landlord al least ten (10) days’ prior weilten notice af commencement of any
repair ar construction by City on the Property. 1f Cily fails to cause any such lien or potice of
lien 1o be discharged or bonded aver within thirty (30 days alter receipt ol notice from Landlord
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ol same, md o sale or (inancing ol the Property is then pending dr other cireumstances exist such
(hat activn mugt be aken forthwith in order 1o avoid imminent, signilicant ceconomie harm W
Landlord, Landlord, in addition (o any other vights or remedies under this Lease, may, but shall
not he obligated to, upon five (5) business days’ notice Lo City, discharge the same by cither
pitying the amount claimed to be due or by procuring the discharge of such lien by depuosit or by
bonding proceedings, Within thirty (30) days after receipt of Landlord's demand, City shall
reimburse Landlord for any sueli amotutl paid by Landford and all reasonable costs and
expenses, including reasonnble attorney’s fees, ineurred by Landlord in connection thevewiih,
fagether at an aunual rate of inlerest cqual 1o (he prime rate announced by (he San Franeisco
oflice ol the Bank of America, N.T. & S.A. (or a successor bank) plus three (3) pereentage
puin;sl;, i'\'[om the dale of City's reeeipt of Landlord's demand to the date of City's payment to
Landlowd.

9. UTYLITIES AND SERVICES

City shall be responsible for procuring, at CTily's sole expense, all utilities and services Inr
ity use ol the Property, '

(. COMPLIANCE WITH LAWS; PROPERTY CONDITION
1.1 l*mpcr(y Conditinn and Laowdlord's Complisnee with Liws; l.l.).l“}illlli('}'

On the Term Commencement Daie, Landlord shall deliver the Property Lo City (i) Ina
clean vondition, free of debris; (1) with all Base Bailding Components, the parking lol und the
HVAC system Lo be used by Cily in good condition und poad working order; and (iii) with alf
1easchold limprovement Work Substuntially Completed in accordance with Seclion 6.1, Fxeepl
as otherwise disclosed on attached Exhibit B Landiord represents fo City as of the dufe of
‘executing (his Lease and ay of the Commencement Dale us follows: () the Building is not an
unreinforeed masonry building, and Laridlord lias received no notice or information that it fajls
(o comply with any applicable [ederal, state, loeal and administrative laws, rules, regulations.
orders or reguirements relating Lo seismie salely (colleetively, "Seismic Salely Laws™);

(h} Landlord has regeived no notice or information that the Building, Rase Building Compunents
or nther portions of the Praperty fail to comply with any applicable {ederal, stite. Jocal or
administrative laws, rules, regulations, orders or requirements relating to fire and tife saloty
(collectively, "Lite Saflety Laws"); (e} Landlord has received no notice or information that the
Building or any of the exterior arcos of the Property or the Base Building Components are not in
compliance with any ofher applicable federul, stute, local and udministrative Juaws, rules,
regulations, orders o reguirerments; and (d) Landlovd has no actual knowledge bl any material
physical or meehanical defeets in the Property, Building, the Base Building Companents or the
alher improvements on the Praperly that would materially adversely affect Clity's intended use of
the Propeity,

Except to the exlent such compliance is City’s responsibility under Seelion 10.2,
Landlord shall at ol tres durdng te Tepn maintain, atits cost, the Properly in compliance with
applicable present or Tulure federal, state, local and administrative faws, rules, regulations, orders
uid requirements (cotletively, *Liws®), including, without limitation, Seisntic Safety Laws, and
l.ile Safety Laws. I Landlord becoimes aware that any portion of the Building or Property is not
iir cormpliznes witlt Laws, and such compliance is not City’s vesponsibility under Scetion 0.2,
Landlord shall bring tho item inte compliance within thicty (30) duys aller receiving notice of
sielh condition.

0.2 City's Complianee with Lawsy Indemuity

City shall use the Praperty during the Term in complidnce with applicable Laws, except
that City shall ot {and Landlord shall) be required to ke any struetural or eapital alterations,
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additions or other moditications in order to comply with Laws unless (a) suel ulterations,
additions or other modifications are pecessary solely beeause of the aperation of Tanant's
spueilie programs al the Property (d¢ opposed to requivements imposcd on all huilding of the
Bailding's type) or any Alterations to the Property made by City pursuant fo Section 7 hereof,
and (b such modifications are ot otherwize Landlord’s respopsibility under this Lease. City
shall be regponsible for complying with any requireient of the Americans Wit Disabilities Act
ol 1990 and Fitle 24 of the California Code of Regulations and other upplicable Tederal, shaie,
fueal und administrative laws, rules, regulations, orders and requirements intended Lo provide
gual deeessibility for peesons with disabilities (collectively, "Disabilitics Laws") to the extent
“they relate o the placement of City's fumiture ar ather City Persounl Property apdfor the
operation o) dny specitic programs of City ot the Property and/or any Allerations (o the Propetty
made by City pursuent (o Sectign 7 hiereof, City acknowledges that the Building lacks an elevator
10 the mezzanine office space and agreey that City will be vesponsibile for muking sucl other
Alterations or adjustments in City's use of the Building as may be necessary to comply with
Disabilities Lows in the absence of nn clevator, nstallation of such an clevator shatl be City's
responsibility only il required by Disability Laws solely as a result of (1) the operition of City's
apectic programs in the Building, and/or () the physical character or location of City's
Alterations, i any. Motwithstunding anything to the conlrary ubove in this Séetion [0.2,
installation of an elevatar shall be Lundlord's responsibility il the requirement is triggered by the
monetary vidue or scope of the Lensehold Inprovement Work and/or City's Alterations, if any,
aneZor mandated by Law lor buildings of the Building's type generally.

g City's Complinnee with Tosurance Reqoiraments

City shall not conduct any use in or about the Building that would: (n) invalidate or be in
confTict with ady property insurunce policies covering the Building or any property located
therein, (b) vesult in o refusal by v insuranve companies of good standing lo insure the
Puifding ar any such property th tinotiits feagsonnbly satisfactory lu Landlord or the holder of
any mortgane or deed of trust cocumbering the Building, (¢) cause an inerease in the praperty
surance premium Tor the Buildipg onless City agrees (o pay such inerease, or () subjeet
Landlord o any lability ov vesponsibility for hijury to any persun or properly by reason solely of
any buginess opeeation being conducted by City in the Building; provided, however, Landlord
shull provide City with reasonable prior written notice ol any applicable insuranee requirements
and no such hsuranee requirements shall materially snd adversely interfere with City’s nonmal
business in the Building.

. SUBORDINATION

() Without the necessity of any additional document being executed by City
for the purpose of effecting v subordivation, nod subject o subseetion {b) below, this Lease shall
he subject nod subordinate at afl Gmes W the following (each an "Eneumbrance"): (i) any
reciprocal sasement agreements. pround leases or nther underlying lesses that may herealter be
exceuted aflveting Landlord's interest in the Property, or any partion thereol, and (if) the lien ot
any mortgages or deeds o trustand renewals, modilicutions, consolidations, replicements and
exiensions of any of the faregoing that may herealler be executed by Landlard in any amount for
which nriy part ol the Property, any ground lease or underlying lease, or Landlord’s intersst or
estate theredn is sabjeet, Motwithstanding the loregoing, i the ground lessor, morlgapee, trustee,
or holder of any such mortgage ov deed of frust eleets o hove City's interest in thiy Lease be
superior to any such instrument, then upon notice thereol o City, this Lease shall be decmed
superior, whether this Lease wis exeeuted betore or alter the dite of said instewment or the
recarding thereol. AL CHY™s reques(, the holder of the Enctimbrance shall enter into a
stbordination and nondisturbance agreement with City in a furm reasonably acceptable o City
evidencing such subordination or superiocity of this Lease. Provided the holder of the
Bucumbrance enters into o subordination md non-disturbance sgreement in form and substance
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reasonably aceeplable (o City, Cily apiees fo execule such agreement within twenty (20 days
tollowing request, and thereby subordinale this Lease (o the Encumbrance,

(0Y  lothe event any mortgape or deed of trust fo which this Leose is
subordingte is loreclosed or a deed in lieu of Foreclosure is given to the mortgagee or beneficiary,
ot in the event any pround lease ov underlying lease (o which this Lease is subordinale is
eriminated, this L.ease shall vol be barred, terminated, cut off, or farectosed nor shall tie vights

“and possession of City hereander be disturhed ond City shall be recopnized as the tenant by the
successor in interest to Landlord, 1 City shall not then be in delinlt in the paymeiit ol tenia) ov
other sums doe hereutider or olherwise be in defaull under the terms of this Lease, ity shall
altorn (o and become the tenant of the suceessor-in-interest 16 Landlord, provided that City has
received proper wrillen notice of stich succession und the name and address of the suceessor
landlord, City's covenant under subsection (a) 2bove o subordinale this Lease to any
Encumbrance or other hypotheeation heréafier executed is conditioned upon each such seniov
instrument containing the commitments specified in this subscetion (). The provisions of this
Section shall be sell~operative and no further jhstrument shalt be required other than as providad
in this Section, .City agrees, however, to exccute upon vequest by Landlord and in a form ~

. rensonably acceplable to Gty any ndditional dociments evideticing such attotumen( and -

recognition, or the priovity or subordination of this Lease with respect Lo any such Encumbrance
as provided herein, ‘

£2. DAMAGE AND DESTRUCTION

W the Property iy damaged o destroyed by live, explosion. flood, earthquake, or other
casvalty, Landlord shall vepair the same withoul delay (and if andjord is then carryiag
fosurarice on the Leasehold Improvements or i City at its sole option makes {unds uvailable to
Landlord, Landlocd shull also repair the Leasehold Improvenments), provided that such repuairs
can with reasonable diligencs be muade undey applicable lasvs within iinety (907 days afier
Landlord obtaing all necessary permits for sich repoirs but not luter than (wo bundred seyenty
(270) days after the date of such damage (the *Repalr Period™). n such event, thig Leuse shall
remiadn in full foree aid effect, except that City shall be entitled to an equitable abateinent of
Rent while such repairs are being made. Such abdtement in Rent shatl be based upon the extent
to which such damage and the muking of such repairs interfere with City’s business al (he
Praperty. Landlord’s repairs shalf not include. and the Rent shall not be ubuted ag i resuft oll uny
damage by five or other easualty Lo Cily's Personal Property or Altertions.

Within thirty (30) days afler the date ol such damage, Landlord shall give notice to Clity
("Repuir Period Notice") of whetler or not, in Landlord's reasonuble judgment mude in pood
faith, sucl repairs cun-be made within the Repair Peviod. 1 such repairs cannol be made willin
the Repair Periad, then either party hereto may, by written notice 1o the other given withi thirty
(30) days alter the date City receives Landiord's Repair Period Nolice, terminate this Lease ts of
the date specified i such notice of termination, which date shall be not less than thirly (30} nor
more that sixty (60) days after the notice of wrmination [s given (o the other party.

Navwithstanding the faregoing, i the event the Property (excluding Clty's Personal
Property or Alterations which shall be solely City’s obligution to repnir or replace) is dumaged or
destroyed by reason of flood or cavihquake, und such damage or destruction’is not tully covered
hy instrance proceeds payable under Landlord’s insurance policies (unless sueh Tailure of
coverage is o result of Landjord's failure to maintain the insurance policies Landlord is required
Lo curry hereander), snd Landlond eleets not o restore the damaged Building, Landlord may
teeminate this Lease by wrillen notice to City within thirty (30) duys of the date Landlord
receives wrillen notice tat suel damage is nol covered by insurance, 11 Landlord eleels lo
terminate this Lease pursuaat to this paragraph Landlord's deductible shall be considered part of
the insured portion of-the damage. Such notice Iram Landlord shall include adequate written
evidence of the deninl of insuranee coverage. Mowsver, i Landlovd elects 1o lenminate the Lense

2] Hrvant S 109 do

214



exereise such right by providing Landlord with wrilten notice thirty (30) days [rom the date of
receipt of Landlord’s notice of termination, I City elects to fund the uninsured damage, Cily
shadl moke payments for hard construction cests, one tiwe per month upon receipt of invoices for
work completed and/or supplics delivered o the site. and such other documentation as City may
reasonably request. Tayment ol the funds shall be made by City upon Landlord’s divection
through a fully funded construetion eserow (based on the estivtaled yepair cost of the univsured
damage) with the title insurance company sclected by Landlord pursuant Lo eseraw instructions
rensonably approved by City. City shall pay the cost of the eserow. 11 City doed nof eléet (o Tund
the uninsured portion of the damape, this Lease shall terminate thirty (30) days aller the dale of
Tenant's receipt or deemed receipt ol Landlord's notice of lemination. 1f Landlord does not
cleet to terminale this Lease as provided above, this Lease shall remain in full force and effect,
and Landlord shall repair and restore the damaged Property, as provided above,

as et fopth whave, City shall have the tight to fund the uninsured portion of such costs, City may

Further. solwithstunding the foregoing, il the Properly Is damaged by [ire or other
easuaily, Landlord shall have the vight (o terminale this Lease following such casualty il (i) the
cost ol repair exceeds Five Hundred Thousand Dollars (5500,000.00), and (i) Landlord decides
to ruze the Boflding rather than vepair it H Landlord cleels to terminate this Leuse following a
cagualty pursuant o this pavagraph, Landlord shall give Tenantwritten notice of its election (o
terminate and raze the Building, with rensonable evidence that (he reasonably estimated costof
repadiing the Property exceeds $500,000.00, within Torty-live (43) days alter Landlord has
knowledpe ol sueh casually, und this Lease shal} taminate thirly (30) days after the date soch
notice i3 delivered to Tenanl. Howevee, if Landlord lerminates this Fease pursuanl to this
pacagraph and within three (3) years after such teemination reconstructs the Building asa
warchouse, Tenant shall have the option (o lease the new building on the same terms and
conditions of this Lease, including Base Rentat a rate equal to the per-square-lool rate that was
i effect upen Lease termination, increased by fwo and one-hall pereent (2.5%) for cach
Adjustment Date hetween the date this Lenge feeminates and the date the new lease commencs,
with an equitnble ndjustment ta reflect any change in available parking.

Hatany time during the last six (6) mouths of the Term ol this Lease there is substantil
damage that Landord would bé requised Lo repair hereunder. Landlord may, at its oplion,
teeminate this Lease ds of the dute such dumuage occureed by giving writen notice to City af ity
eleetion to do so within thivty (30) days after the date o such damage: provided, however,
Landlard may teeminate this Lease only il i would take more than thivty (30) days Lo repuir such
dumage, .

fnvase of tevmination under this Article 12, the Rent shall be equitably abated based
wpon the extent o which such damage interferes with the conduct of City™s business at the
Property, and City shall pay such reduced Rent up to the date of termination. Landlord shall
refiind to City any Rent previously paid For any pueriod of time subsequent o such date of
(eriminalion. ‘

The purtics intend that the provisions ol this Section govern fully theiv rights and
abligations in the event of damdge vr destruction, and Landlord and City eacly hereby waives and
refeases any right Lo teyminate this Lease in whole or in part under Section 1932, subdivision 2,
seetion 1933, subdivision 4, and Sections 1941 and 1942 of the Clvil Code ol California or
under any similar law, statute or ordinance now or herealter in ellect, W the extenl such righty
e ineunsisient with the pravisions hereol, ‘ :
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(3. BEMINENT DOMAIN
LU Dulinitions

() "Tuking™ means a (aking or dumaping, including severance damage, by
eminent donain, inverse condemnation or lor any public or quasi-public use under Jaw, A
Talcing may oceur pursuant Lo the recording ot a Fnal order of condenwnation, or by voluntary
sale or conveyancee in liew of condemaation or in settlement ol a condempation. action.

{b) "Dale of Taking” means the earfier of (i) e dute upon which title 1o the
portion ol the Property taken passes to and vesm in thc' condemnor or (i} (he date on which
Tenant is dispossessed.

{e)  “Award" means all compensation, sums ar anything of valué paid,

.1\\lmdcd or received Fara Talking, whether pursuant to judgiment, agreement, settlement o
atherwise,

13.2  General

H during the Term or during the period between the exceution ol this Leuse and tre
Comnmeneement Date, there is any Tuking of all or any part of the Property or any fnlerest in this
Lense, the rights and obligations of the purties hereunder shall be determined pursuant to (s
Seelion, City and Landlord intend that the provisions heceol govern tully fn the event ol

~Taking ond aceordingly, the parties euch huclw witive any righil Lo lerminate this Lense inwhale
ov in part under Sections 1263110, 1265.120, 1265130 und 1265.140 of the California Code nl
Civil Procedure ar under hny xumhu law now or herealter in cffect,

£3.3 - 'Total Talingy Automatie Terotuation

I theve is o tolal Taking of the Property, thert this Legse shall terminate as ol the Dule of
Taleing,

(3.4 Purtinl Taking; Wlection fo Terminate

() (Fthere is u Taking ol any portion (hul {luss than AH) ol the Property, then
this Lewse shall terminate in ifs enlirely ift (i) the partial Taking in C ity's rcasonn)lL)udmem
renders the remaining portion of e Property untenaitable or unsuitable for continued use hy
City Tor jts intended, permitied purposes or othervise materially adversely abtects City's nomi
operations at the Property, (ii) the condition vepdering the Property untenimtable or unsuitable
either is not curable or is cwable but Landlord is unwilling or inable Lo cure such condi thon, aud
(ith) Cily elects W lerminate this Lease,

() {n the case of a partial king of a substantial poriion of the Building ar
packing lat, and il subsierion {n) ubove does not apply, Landlord shall have the right to terminate
th Ledse by writien nolice ¢ W City within thirty (30) days afler the Date of Tuking,

' (e) Fither parly clecting o erminate under the provisions ol this Seefion 1344
shatl do so by giving written notice o the other porly belore or swithin thirty {(30) days afier lhu
Date of Tuking, nnd lhuclllu llm Tease shall teeminate u ant the Inter o (1) the thirticth (30" "
day after such writlen notice is glvm or (ii) the Date of Taking. AL Landlord's request, C‘liy shall
cordim such termination dale in writing,
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155 Rent; Aivard

Upon termination ol this Lease purstant to an election wider Seetion 13,4 above, then
() City™s obligation lo pay Rent sball continue up until the date of terminarion, and therealler
shall cense, exeept that Rent shall be reduced as provided in Section 13,6 below for any period
during which this Lease continues in ¢ffect alter the Date of Taking, and (b) Landford shall be
entithed to the entire Awsd fn cohnection therewith, and City shall have no claim against
- Landlord for the value of any upexpired term of this Lease, exeept that City shall receive any

Awated made specifically for Clty's relocation expenses or the intarruptivn of or damage o City's

husiness or damage lo City's Personal Property. :

i3.6  Partial Tuking; Continuation of Lease

Hihere is o partial Taking of the Property tader eircimstances where this Lense is not
rerntimaded in its entivety under Seetion 13.4 above, then (his Ledse shatl terminaie as o the
partion ol the Property so fuken, but shall vemain in full force and effcet as to the porlion vot
Laken, and the rights and obligations of the parties shall be as Tollows: (a) Base Rent shall be
redueed i proportion lo the reduction in utility of the Mroperty for City's inlended, permitied
purposes, (D) at its cost, Landlovd shall vestore the remaining Property, excluding City's Personal
Properly, o an architeewral whole, and (¢) Landiord shaii be entitled {o the entire Award in
copnectivn therewilh, provided that City shall veceive any Award made specilically for the

v

intereuption of ur damage to City"s business or domape to Cily's Personal Property.
137 Tumporary Taking

Notwithstanding anything @ contrary in this Scelion, if o Taking occurs with respect w
“the Propesty for a Gmited period of time not i excess of sixty (60) consecutive days, this Lease
shatl reimain unallecied thereby, and City shafl contie (p pay Rent and to perforay all ol the
terms, vonditions and covenants of this fease, except thut durlig the period of the Tuking City
shall be eatitled o an equitable reducetion in Rent for the period of the Taking

bl ASSIGNMENT AND SUBLETTING

Except as provided bt this Article below, City shall not directly or indivectly sell, assign,
encumber, pledge or otherwise trans{er or hypotheeste (each, a "Trans(er") ol or any part ol ity
interest in or rights with vespect to the Praperty or its leasehold estate hereunder av peravit all or
any partion of the Property to be occupied by anyone ather thai itself or sulslet all or any portion
ol the Property, withaut Landlord's prior weitten consent in each instades, which shall not be
unreasonably withheld, and shall be granted or denied wiithin tiicly (30) days of Clty's request
thevefor, City shall have tie dght from time o time, upon satiee to Bud without the eonsent ol
Fandlord, to assign this Leage Lo, or sublet to or allow the use and occupnney of all or any of the
Praperty by, any department. commission or ageney al the Cily and County ol San Francisco lor
uses permitied under this Lease (coch, n "City Pacly Transfer”), The term Transted” shall not
melude any City Party Transfer, Any Transfer that constitutes an assignment ol all of City's
eights hercunder ov a sublelting of all or any portion ol the Property shall be decined a "Vrangtor
Agsignment”, and any wssiunee or sublessee thereunder shull be deemed @ " Assignee,” Meither
the consent by Fandlord to any Transler requiring consent wor the occusrence of upy City Party
Feansler shall constitute « watver ol the necessity Tor consent W any subsequent Transfer,

Fach request for consent Lo a Transler shall bein writing and delivered o Landlord not
legs than thirty (30) days prioe to e anticipated cammencement date thereol, accompanicd by
infarmation relevant to Landlord™s deteemination as (o the Gnancial and operational
responsibility and appropriateness ol the proposed Assigiee. including butnet limited to the
intended use and/or required modification ol the Property, iFauy. City shull provide Landlord
with such other ar additionn) information and/or docunientation as mag be reasonably requested
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by Landlord, No Transf Cl'l\ﬁlLJHUL‘ (, shall be ¢feetive without the express writlen assumption
by the applicable '\sslgjmc for the benelit of Land ford, ol the obligations ol ¢! xty uisdey thig
Fease, c>lhm‘ than such obligations as are cantrary o oy inconsistent with provisions of suclia
Frapslee o which Lundlord has consented in writing,

i1 Landlord consents to any Teansfee, then hily percenl (50%) ol any consideration
received by Chy as a result ol any sneh Transter (afler City Lirst recovers City's reasonahle costs
*related {o the Trnsler, including reasonable leasing commissions, altomeys lees.and amounts
that are atiributable to the unamortized cost of improvements made 1o the \ub]u.t.s saca by ity
At City's cost, whether denominated rentor otherwise) thut exceeds, i the spgrepate, the Wl
surns which City is obligateil 1o pay Landlord under this Lease (prorated as to any sublease,
license or concession agreement Lo reflect abligations allocuble to that portian of the l’mputy
subjeet to such sublease, license or coneession agreement) shall be pavub!t_ to Landlovd us
/\ddl()mml Charges under ihis Lease, without quung ar redueing any otbey ahligation of City
bereunder. No Transfer shall celease City from its obligations hereunder. Altera Tvansler, Cily
stad] vemaio primarily linble w pay the Reat and ta per eform all ather obligations to be performed
by Teaaot hereunder. The aceeptance ul rent by Landlard frominny other person shall not he
diwmed (o be o waiver by Landlord of auy provision heceof, 11 any Transteree defaults in the
performance ol aay ol the terms hercof, Landlord may proceed directly against City witheut the
neeessity of exhausting ils remedies against suck rnsieree, :

(5, DEFAULT; REMEDIES
5.1 Events 6F Defanlt by ity
Any ofthe {ollowing shall constitute an eventaf defaull by City hereunder:

() City's Tuilure 1o u’mkc any timely payment of Rent and {o ewre such
nanpayment within Five (3) husiness days alter receipt of written nolice thereol from Landlord,
provided that for the first two (2) manthly payments of Rent at (he ! heginning ol the Term aud for
the first monthity paymentol Rentafter the beginniing ol each new Iiseal yeur for City. City shall
have twenly (70) diys to cure gy sueh nonpayment afler weitfen notice t thereol fram Landlord:

Iy Cly's s abandonment ol the Properly (wilthin the meaning of Califtania
Civil Cade Section 19513 or

(@ Ci's Follure perform any other covenant or obligation of City
hereander (not involving the payment of money) and o cure sueh nun-perlovmarice within (hiry
(m) days of the date of receipt of notice thereof from Landlord, provided that if more than thirty

(30) duys are reasonabily required Tor such cure, no event of default shall ocewr i City
menum\ such cure wuhm suel period aod dmncntly prosectles such cuye-ta completion.

(5.2 Landlord’s Remedies

Uptin the secutrence ol any event of defuult by City thut {s not cured within the
ipplicable grace peviod ay provided above, Landlord shall have all rights and remedies available
pursuant to law or granted hereunder, including the foltowing:

() 7 Thevights and remedies provided by Californin Clvil Code Seetion [951.2
(damages on terntination for breuch, including, but not limited (o, the right t terminate City's
riplil to possession of the Property and o recover the warth at the ime of award ol the smont
by whiel the unpaid Rent for the balance of the Term alter the time of award exceeds the amount
of renal loss for the smme perfod that City pm\ms could be reasonably avoided, as computed
pursuant to subsection (bY of such Seetion 1951.2
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{h The vights and semedies provided by Califarnia Civil Code Scetion 19514
{continuation ol lease alter breach and abandomment), which ullows Landlord 10 coutinue this
Leise inelTect and o enloree all of tisrights and remedies order this Lense, foncluding the right
1o recover Renl as it becomes due, for so long as Lundlord does not teeminate City's vight (o
pussession, i City has the right to soblet or assign subjectonly to reasanable Himitations.

153 Landlord's Default

} H Landlord Fatls 1o perform any olits obligtions under this Lease; then City may, atits:
sale option, eure such defaull ot Landlord’s expense i such [atlure materially interleres with
City's ability to earry on itg business from the Property and continues wiler ihiety (303 days lrom
the date Cily gives notice to Landiord of City's intention to perform such cure. However, in the -
case of a default which for couses heyond Landloed s cantrol (excluding any lnancial inibility o
petform) cannot with due diligence be cured witlin such thirty (303-day period, sueh thivty (30)-
day perind shall be extended it Lundlord, promptly upon receipt of City's notice, advises City of
Laiidlord’s intention fo 1ake all sleps required ta cure such default, and Landlord promptly
comtnencey such cure apd-difigently prosecules (he same to completion. Mobwithstanding the
fovegoing, inan emergency where action must be faken forthwitle in order W avoid damage vy
injury. pravent further dumage or injury, v risstore electrie power or water service la the
Froperiy, City may (bul shaii not be abligaied (o) take such action foritowith at Landlord's
expense, provided City shall exercise this expedited right of seli=help carefully and judiciously. it
being underitood and agreed that wherever reasonably possible Landlocd shall be given
sulficient opporlunity so to do, in order ta avoid any conflict with respect ta whether sell-help
sliobtd ave been wvailed ol or with respect Lo (he reasunibleness ol the expenses ingurred.
Within thirty (30) days after receipt of City's demiand including a reasonably detalled deseription
of the ¢nsis, Landlard shall reimburse City for the reasonable costs jnewrred by Cily in exerciging
its sell=help vights under this pavagraph, tailing which City may offset such amiounts against
Rent, ' ;

I Landlord Tails to cure any default within the enre periad provided ahove, then, whether
or not City elects o cure Landlord’s default as provided hevein, the Base Reat and any other
charges heveunder shall be equitably abated il suel default interferes with City"s ability to carry
on its husiness at the Property, However, i the delnult dous not pese a health, safety, propecty
darge ur seeurity pisk and does aot impair Cily's ability o carry on its business from the
Property, there shall be no abatement of Rent provided that Landlord cures the delault within
thirty {30) days alter notice from City (or il such delaull for causes beyond Landiord's controt
{excluding any [nancial inability (o perlorm) cannot with due diligence be cured within such
thiety (30)-duy period, such thivty (30)-day period shall be extended il Landlord, promptly upon
veeciptol City's notice, advises City of Landlord®s intentian Lo take all steps required W cure
such defiufl and Landlord promptly commences sueh eure and diligently prosecutes the same Lo
completion. TFany such delault by Landlord eontinoes for ninety (90) days und impaivs City's
abilily te carey ou its business at the Praperty, then City shall have the vight to leeminale this
{.oase upon swritten natice to Landlord within thirty (30) days after the expiration of such ninety
(90)-duy peviod. City*s rights under this Sectivn 15.3 and under Sectivn 3.3 (Defuy in Delivery
af Passession), and Section 5.3 (Interferenee with Access), shall not imitin any way any of its
ather rights and remedies at faw, in equily or expressly set forth in this Lease, but shall be subjeci
to Seclion 13.4.

I thie event that Landlord shall be Nable w City Tor any damuges sustained by City us a
resutl of Landlord's breach, it is expressfy understood and agreed that, if not satistied by the
compuvics that provide insurance coverage in fwvor of Londlard, any judgment resulting [rom
any default of other elaim arising under this Lease, shall be satisiied out of Landlard's right to
reccive (Ineluding through offset apainst Rent or ngainst the purchase price should City privehase
the Property ffam Landlord) the income frem operation of the Property including, but not
limited to, all receipts, rents, profits or other income produced by or resulting lrom the Property

i . ) Ureant 5-11 49 dou



and vut o Lundloed’s equity interest fu the Property (collectively ealled *Landlard's Interest™)
and no other veal, persanal or mixed property ol the Lindlard wherever situnted stiall be subject
o fevy o such judgment ohtained against Landlord, 11 Landlord's Interest is insulTicient for the
payment of such judgment, City will not institule any further action. suit, claim or derhand, in
Ly or i equity, against Landlord for or o accaunt ol such deficiency and City herehy waives,
(g the extent waivable under Jav, any vights to sulisly gaid money judgment apainst Landlord
exeepl from Landlord's [nterest,

154 Consequentinl Dusgey

Nolwilhstanding anything to the conbrary sel Torty in any otber provision of this
Lease (whether ov nor this Section 134 is mentioned in such other provisions), in no event shall
Landlord or the partners or members comprising Landlord, ov the pactoers, members,
sharcholders, divectors, officers, agents or employees of any of the faregoing (collectively,
"Landlord Parties"), be liable for any consequential or remaote dwmages under this Lease,
However, ifany of the Lundlord Parties is a contractor of (he Landlord. the foregoing waiver
shafl nol apply o sueh entity or individual in such capacity as a contractoe of Landlord,

Notwithstanding anything ta (he eantrary set forth in wny other provision ol this
J.ease, it nn event shall Cly or any ol ils boards, conumissions. depurtments, directors, olTicers,
commissioners, board members, agents or employees {collectively, "City Parties”) be fable fiar
atry consequehtial or remote damages under (his Lease,

16, INDEMNITIES
1a.1  City’s Indemnity

This Section 161 does not apply to Cluims eelating Lo Uazardous Material; such Claims
are addressed jn Artiele 21, Subject to Seetions 15.4 and 17.3, Cily shall indenmify, defend und
hold harmless ("ndemnily"y Laadlord, the Landlovd Paties snd their Agents [vongund against
any and all efaims, losscs, casts and expenses, ineluding, withoul limitotion, redsonale
altorneys” fees (collectively, "Claims™) for loss of or damage (o property or injury to or death of
persons, incwred as aresult of (a) City's use of the Property, (b) any defaull by City i the
performance of any of its ohligations under this Lease, or {¢) any negligent acts or omissions of
City orits Agents i, on ur about the Building or the Proper(y; jprovided, however, City shall nol
be obligited to Indemrify Landlod, the Landtord Parties or their Agents (o the exient any Claim
arises out o] the negligence or willlul misconducl of Landlord, iy of the Landlord Parties orthe
Faserneil Holder, as defined in Seetion 22,1, or the respective Agents or favitees of Landlord,
the Landloed Parties or the Fasement Holder, In any action or procecding brought against
Landlord, the Landlord Parties or theie Agents by reason of wiy Claim Indemnitied ugainst by
City heceunder, City may, al ivs sole aption, clect to defend such Claim by attorneys in City's
Offiee of the City Altorney. by otheraltorneys selected by City, or bath. City shall have the
right Lo control the defense and to determing the settlement or compromise o any wetion or
proceeding, provided such settfement or campromise vesults in no cost to Landlord without
Landlord's prior approval. Landiord shall have the vight, but not the obligation, to purticipate in
the defense of any such Claint at its sole cosl. City's obligationg tnder [his Seclion shall survive
the fermination of the Lease.

162 Loandlord's Indeninity

Uhis Seetion 16.2 dowes not upply to Claims relating to Hazirdous Material; such Clajnis
nre addressed in Article 21, Sobject to Sections 15.4 and 17.3. Landlord shall Indenmily City,
the City Parties und the Agents of each of hem against any and all Claims incurred as aresult off
() any default by Landlord in the performance of any ol its obligations under this Lease or any
beéach ol any wepresentations or svarrantics made by Landlord under this Lease, or (b) any
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negligent acls or oamissions of Landlord, the Landlord Parties or the Apents ol any ol them in, on
or about the Praperly; provided, however, Landlord shall not be abligated to tndemnify Cily, the
City Purties o their respeet Agents to the extent any Clainvarises ot of the negligence or willful
misconduct ol City oc any of the City Parlics o their respeetive Apents or fnvitees, Inany action
or procecding brought against City, sny ol the City Parties or the Agents of any of e by
reason of any Clatay Indemnified against by Londlord hereunder, Landlord may, atits sole
aption, elect to detend such Claim by attorneys selecied by Landlord, Landlord shall have the
right ta control the defense and to detepmine the seltlement or compromise of any action or
proceeding, provided such settlement or compromise results in no cost to City without City's
prior upproval. City shall have the vight, but not the obligation. to participate in the defense ol
iy such Claim at iis sale cost. Landlord’s obligations under this Seetion shall survive the
termination of this Lease,

i7.  INSURANCE
{7.1  City's Sell-Insurnicee

Landlord acknowledges that City maintains a progrom ol selt-insurance as described i’
the centificute attached hercto s Exhibit 1, and-agrees thut a3 Jong as such sel{~ingurance program
is mainiained City shali not be required o carry any insurance with respect to this Lease, On
requiest by Landlord {not more frequently tha anpually), and upon any material change o City's
sell-tnsuranee program thal would aflect the-information in the lalest certificate provided Lo
Lundlord, City shall provide Landiovd with a cureent certificnte ol it setf-lnsirance program,

lo adddition, ut its sole option, City may clect to purehase Insurance o cover City's
Personal Property, including volling stoek, and Allerations ngainst loss, damage s desteution
in nmounts and on tenns cotamereiatly available 1o City, ! City purchases such coverape, City
shall provide Landloid with reagonable evidence of the insurance and the premiiun, and City
shall veceive o credit loward Rent equal o the eost of suely insurance bul not moee than the
Maximum nsurance Credit, as defined betow. At Landlord's aption, such eredit shalt be applicd
toward Renl in equal monthly installinenls over the policy peciod, wr paid to City in o lamp sum.
L the policy period extends beyond the expivation or teemination of the Lease, the credit shall be
protated. The "Maximum Insuranee Credit" shall be One Thousand Five Hundred Dollars
($1.500,00) the first Lease Year. On the st day of each subsequent Lease Year duting the Term
("Adjustment Date™), the Masimum tnsurance Credic shall be iicreased hy d poreentage equad (o
the pereentape fncrease, i any, between the CPL in efleef on the Mrstday of the Lease Year just
clapsed and the CRUin effect on the Adjustiment Date. Hthe CPY remains unchanged of
deereases, there shall be no adjustment ol the Maxiinum Insurance Cradit on the Adjustment
Date. :

172 Lundlord’s hisutennen

At oll times during the Term, Landlord shall keep the Building (excluding the fand upon
which it is located and excluding any Tenunt Alteratipns, bul including the Leasehold
Improvements) insured against loss, damage and desteuction by fire, vandalism, malicious
myischicl, sprinkler damape sd other perils eustomarily covered under a cause of loss-special
form property insurance policy in ab amount equnl (o one ndred pereent {100%) of the full
insurance replacement cost teveof, including debris removal and demolition, and husiness
fncome insurance. :

lo addition, Lundiovd, al no costto City, shull procure und keeps in effect at all tiries
during the Termn insurance as follows: {(p) Cammercial geneeal lability hisurance with limits not
less than One Million Dollars £51,000,000) each oceurrence, including eontractual fiability,
independent contractors, broad-form properly damage, personal injury, products and completed
operations. and with na exelusion for explosion, collapse and underground (XCUY: and
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(b) Worker's Compensation nsurance with lingits as required by statute and Employer’s A
Fiability Dintits not less than One Million Daollars Gi1,000,000) each aceidem. For any period
during which Landlord has no employees, Lundlovd may satisfy the cequirements oliitem (b} of
(he preeeding setence by eectifying inwriting to City that Landlord has no employues,

Landlord shall, upon tequest by City, provide (o Cily a certilicate of insuranee issued by
the insutance carrier, eyvidencing the nsurnee required iy this Seclion 17.2, Landlord shall usa
diligent, reasonable efTorts o provide o eertifieate that expressly provides that the policies are
not cancelahle or subject to reduction of caverage or otherwise subject o wodification excepl
after thirty (30) days prior written notice o City. 1F despite such c{lorts Londlord is wnalle to
procure suel o eertifieate, Landtord shall provide notice to Cily promptly alter leuming of any
caneelation, teduction b coverage o other modification of any of the palicies.

17.3  Waidver of Subrogation

Nobwithstanding anythingto the conliwry contained herein, Tandlond heveby waives iy
right of recovery against City foc any loss or damage sustained by Landlord with respect o the
Building or the Propurty or any poviion thereof or the cositents of the same oF iy operation
theredn, whether oe not stich Jass is causéd by the fault or neglipence of City, Limdlord agrees {o
obtain a waiver of subrogation endorsement fron coch insuranee earviee issuing policies refaiive
to the Building or the roperty: provided, Landlord's failuse 1o do sa shulf not alfeet the above
wajver.

Molwithstanding anything Lo (he contrary contained herein, City hereby svaives mty vight -
of recovery dpainst Landlord for sny Tosy ar damipe sustained by City with respedt to City's
Personal Property aid Allerations, il any, in or on the Property ae any portion thereol, whethier ar
not sueh loss is caused by the fault ae negligence of Landlord, City agrees o obtain o waiver af
subrogation endorsement from eueh inswrance egerier, i any, issuing policies velalive to City's
Personal Property and/or Alterations al the Propertyy provided. City's fatlwe o do so shall not
alfect the above waliver, :

18, ACCESS BY LANDLORD

Landlord reseeves for itself and any desiguated Agent the vight to enter the Property ut ull
reasonuble times and. except iy coses of emergeney (inwhich event Landlord shatl uive such
nolice o8 is reasonnble undet the elreumstunces). ulter giving City at feast one (1) full business
day's advance sweitterr or vral notiee, Tor the purpase of (1) ingpecting the Property, () supplying
any sérvica (o be provided by Landlord hereunder, () showing the Propurty (o any. prospeeiive
purchasers, mortgagees ar, during the last six (6) months of the Teom ol this Lease, leiants,

() posting notices ol nan-responsilaility, and () altering, improving or repairing the Property
meluding any partion of the Building, and Landlord may Tor 1hanl purpose erect, use aod maintain
necessarye shructuees fnand theough the Prapenty whers reasonably required by the ehargeter of
the-wark ta be perloemed, provided that the entrances (o the Building and the parking lot shall
not be blocked so s to prevent reasonuble neeess (o the Bailding and/or the packing ot ay
needed for City's uses, and further pravided that City’s use shall not be materially intecfered
with, -

19, ESTOPPEL CERTIFICATRS

Either party, from toe o Lime ducing the Tenn upon oot Jess tha ten (10} days' prior
written potive Trom the other party, muy reasonably request the other party to execule,
Sekoowledpe and deliver (o such persons or entities designated by sueh othuer party a certificate
stating: (a) the Commencement Date and Expiration Date of this Lease, () that this Leass is
unnsodified and in Tull force and efleet (or, i there have been madifications, this the Leuase is in
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full force wnd effeet us madified and stating the moditications), () that there are no delauhs
under this Lease (nr iF 5o, specilying the saime), and () the date (oowhich et has been paid,

M, SURRENDER OF PROPERTY

Upon the cxplratiun or saoper terminstion of this Lease, City shall suvender the ioparty
to Landlord i good order and condition, reasonable use wid wear, damage by fire or other
esualty, und madmtenance and repairs that are Landlovd's responsibility andur this Lease,
exeepted. Within tén (10) dd\’\ dfter the expiration nr sovner terinination ol the Lease, City shall
remove firom the Peaperty all of City's Personal Property, City's telecommunications, duta ond
©computer facilitics ana] any Alterntions City desires ov is wqum:l tovemove from the Proporty
pursuant (o the provisions of Section 7. (/\ch ations by City), above; provided, however, it
City shull contioue o pay Renton a provated basis durdng such removal period, City shall vepsuir
or pay the cosl of repairing any dumage lo the [’mpu y including the Building m&nllmg Fram
such removil, Motwithstanding anything w (he contrary in tis Lease, City shiall not be required
1o demolish or remove rom the l’mpulv any of the L caschald 1m praveients. exeept that City
slmll climinaie the gop in the wall helween the Property wind the Ad]nccm 639 Dryanl Steeet v wd
using vonerele block construction within thiety (30) days alter the Tater of (a) expiration or
sooner tumnmtmn of (his 1.cose, or ) Landloed's and City's agreement upon lhc replacement

mdluml L,lty 4 mmuuunq pnder this Section shall srvive the L‘(PIHHI()H or varijer werminaiion
of this Lease.

2 HAZARDOUS MATERIALS
264 Definitions
Ag used v this Lease, the folowing terms shall have the meanings hereimafter set forthe

( 1) “City Hazardous Material™ shall meun sny lazaedony Materis) wlmh i5
brought to the Propeity by Clty or any Cily Party.

{(h) B nwmmmnm) Laws™ shall mean any Tederal, state, !oml oF
adiministeative law, rule, regulation, order or requirement relatiog to industrinl hygiene.
enviconmental conditions or Hazardous Material, whether now it effect or herealer adopled.

&y "Havardous Material" shall mean any material that, beeause ol/its quaatily,
concentration ve physical or chemicul eharscleristics, is decied by any federal, state or local
sovermmental authovily 10 pose s present or potentinl hazaed to hinman health or salery oF o the
caviromnent. [azardous Material includes, wil wul Himitation, any marevial or substanee defined
ns a hazardous substanee,” or "patlulant” o "contamioant” pUISLARLLO | the Compreliensive
Luvivonmental Respanse, Compensation .md L. 1.1h|hlv Actal 1980 ("CERCLAY, dlso communtly
known as the "Supulund” lawd), as smended (42 U Beetion 9001 el seq:), ar pursuant (o
Section 25316 ol the California Mealth & Safety C mlc' any "hazardous waste” lisled pursuant to
Section 23140 of the California Health & Salety Code; any ashestos and asbestos containing
materials whether or not such materiuls are parCof the strueture of the Building or are naturally
ocedrring substances on or about the Property; and petroleum, incliding crude oil o any Traction
thereol natursl gas or natueal gas Hguids.

C(d) - "Relense” when used with respect to Hazardous Materdal shall include any ©
actual or-i nminent spilling, leaking, punping, pouring. cotitting, emptying, discharging,
injecting. escaping. leaching, dumping, av {mpusing it or inside U Building, or in. on, under
ar aboul the Prapenty.
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1.2 Landloed’s Represeatations sl Covenunlg

Landlord represents to Cily that, to Landlord®s aetual knowledge and except as otherwise
disclosed iy Exhibit By the following stalements s true and correet and will he teue and correet
as vl the Commencement Date: (a) the Property is nol in violation of any Eovivonmenlal Liws;
{h) tie Property is not now, nov has 1t been, used [or the manufucture, use, storage, discharge,
cleposil, ransportation or disposal of any Hazardous Material, except for the use of such
substances i such limited quantities as are customarily used in phato laboratories, whieh limited
ase g been and i in complivnee with Environmental Laws: (€) the Property does not consist al” -
any land il or eontain any underpround storage tanks: (d) the Building does not consist ol any
asbestos-containing materials oe building mnterials that contuin uny ather Hazardous Material,
nor do (he inlerior or exterior uress of the Building and Property contain any leud-hased painis;
() there has been und is no Relense of any Huwawdous Material in the Building or in, on, under or
about the Property; and (1) the Propeity Is not subjeet o any claim by uny govermmental
regulatory agency or (hird parly related (o the Release of any Hazardous Material. and there is no
inquiry by any govermmental agency {including, without limitwtion, the California Department of
Toxic Substances Coptrol or the Regional Waler Qualify Control Bourd) with respect to the
presence of [azardous Material in the Building av in, on, under or about the Properly, or the
migrution of Hozardous Matecial Trom or to othor real property. Subjee( (o City's abligations
nagder this Article below, Lundlord shall snintain the Property thioughont the Term in
complignce with wlt Envivomental Laws that could affeet the health, salely and welfaic of
City's employees or City's use, occupancy or cujoyment ol the Propeity for its intended
purposes.

1.3 - Landlord®s Envicoumentol Indemnity

- Without timiting Landlord™s Indemnity in Section 6.2 (Landlord's Tndemnity), ubove,
Landlord shall fndemnily Ciuy, the City Purties and (heir respestive Agents ugainst any and ol
Claims arising before, during or after the “V'erm of this Lease:

(1) a5 # result of any breach ol any of Landlord’s representations, waranties
or covénants in the preceding Section, or

(h) in canncetion with any presence of Release of Hazardous Material in, o
ot under the Building or on, under or sbout the Property, except (i) a Release ol City Hazardous
Material eaused by City, any Cily Parties or the respeetive Apents o City or any City Parties,
and (i) o Release of Mazardous Malerial that 15 not City Hazardous Matevial, 1o the extent
caused by the active negligence vl City, any City Pactics or the respective Apents of Clly or any
City Purtics.

Lundlord's obligatisns under this Seetion shall survive th expiration or cavlier
terminabion of this Lease.

L4 City's Covenants

Neithier City- nor its Agents shall cause any Hazardous Material to be brought upon, kepl.
used. slored, penerated or disposed ol in, on or about the Building or exlevivr arcas of the
Property, ue transported to or from the Property, in vialation of any Environmental Laws.
provided that City riay use sueh substances in such limited amounts as ¢ customarily used in
olfices and light industrial warchouses and may use and store equipment, such as ght standirds. -
typically used and stored 1n municipal utility warehouses, so long as suclr use and equipment are
i complisnee with wll applicuble Environmental Laws,

)
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25 Cliys Brkbronmental Indemanity

11 Cily breoehes its obligations contained in the p;uuhna3 Scelion 214, ov il City or ity
Ageots cause the Release of Hazavdous Material from, in, on, under or about e Building or
aiher pmlmns ol the Property, then City shill lndumuly Landlord. the Landlord Partics and theiy
respeetive Apents againstany and all Claims arising during or after the Term ol this Lease as o
result of sueh breach or Release, exeept w the extent Landlocd, any of the Landlord Parties, the
IL_'prLU\L‘ Auents o any of the imLmnm. or Basement Hole Iu\ its Apents or thvitees, or any

Ihied Party (as delined )dow) 5 respansible for the Release, The foregoing [ndummy ghall not
include any Claims resutting from the nop-oneghivent nuprt wu"iun fy Ciy, iy City Parlies ue
their respeetive Agenis or Invitees of |lazarclotis Material conditions in the Huilding or other
patrts ol the Pmpuly c,\\nlmg, privr Lo City's oceupaney or eavsed by « any Third Bt wiy during or
after Cily's oceupancy. Cily's obligations undler this Section shall supvive the L,\P]NH(JI} or earlier
termination of this Lease, As used hereir, "Third l’m(} means anyorte who 8 not: Landlord,

ay Landlord Parties, Basement Holder, City, any City Pucties, or gny Agents of any ol the
foregoing, '

12, SPECIAL PROVISIONS
22,0 iasenient Acvosy fucking Lot

Gty acknowledpes that Landlord has geanted 1o the oswner of the adjacent
praperly (045 Bryunt Strect) an casement (the "Easement™), sixtees (10) feet in width, atrass the
parking area at e rear of the Building foringress and epress belween 643 Blyanlbhw tund
Welsh Street ng deseribed in the /\uu.mml Granting Fusewent atinched us Bxhibit E. tn e
event that the Bascecent Holder's use overburdens the Easement or exceads its \’Lopc and City is
anahle o resolve such issue trough diveet communications with Uic Easwmnent Holder, City shol
favesthe right 1o pursue such ncml,dsu, as nay bie available o City under (he 1.1\\' againgt the
Fasement Folder. [ thé participation ol the Tee gwner of the servient estate s required in order
fur Cily W obin an adequale reniedy, Langdlord shall take such sleps as are reasonahly reyuired
io anable C ity to catise the Basement Holder o coifing ity use to ifs lawlul rights as the holder of
the dominant gstate, City shall provide the Tasement Holder with a card kw et the Welsh Street
wate and shall also make available to the Basement [older in averride key for operation of the
gate in the avent ol a power outage, provided Landlord or kasement Holder puys tie cost of siieh
wa sl providud l,nsununt | lnhlu First sipns an acknowledgment in the Torm atinched as
) \Inlnl G. 1 the Basement Holder loses a key, City will pmvxdu a replacement key provided
ity s first p.ml the cost ol the rephicement key and any additional cost of changing he lock or

aeeess code, City shall not provide o Landlord or Easement Holder dny fievs to tha qutL securing
the opening io the brick wall,

222 Fhest ight of Refusal to Purchase
(1) Moily Trangiers,

() Perwiticd Fawily Translevs, One ar more ransfers of the
Property or an interest in the Property (o or amony any of the following (each such transfer, o
"ty Trinster and each such transleree, o "Permitted Transferee™) will nat be-
considered a sale of the Property that would teipger Ciey's vights or Landlord's oblgations under
Subsection 22.2(hY

) a finily member of William H Banker, v, Bilmere C.
Marks, Fillmore Douglas Masks, William C. Mcu!\s ar Bradlord 1, Marks;

[y
i
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(1) trnst of which sl ol the beacficisrivs are fimily mumbers
ol William [ Banker, Jr. Fillmore C. Murks, Fillmore Douglas Marks, Williom C. Marks andfor
Bradford 7, Marks (a0 "ITamily Tens(™); or

: _ () adlimited liability company in which all ol the member
interests we awned by Tamily members of Witlians VL Bankey, Jr., Fillmare C. Marks, Fillimore
Douglas Marks, Withiam C. Marks asd/oy Bradlord 1F, Marks (a "Fandidy LLC").

For this purpose o "family memboer' shall mean ouly o sibling, lineal descandant,
sousin, or any spouse ol any ol the loregoing, of Willian H Banker, 1o, Fillmore C. Marks,
Filmwore Dovglas Mavkes, William C. Murks and Bradford F. Marks, A Family Trust and a
Family LLC may cach be referred to heegin as 4 * Pamily Batity.”

(i) Family Eatity Infornmtion and Certificition. From time to
time, within ten (10) business days afler receipt ol a request from City. Landlord shalf eertify in
writing (he nimes of the teustee(s) and beneliciarivs ol any Family Trust owaing an interest in
the Property and the members of any Family LLC owwing an interest in the Property, specilying
he tmily relutionships that qualily any suchentity as o Family Entity, Landiord shall promptly
notily Clty inwriting of any Fmily Transler, of aiy ehange in the bencficiaries of a Family
TrusCor dissolution ol w Family Treustund of any change in the memibers oFa Family LLC o
dissolution or conversion of o Family 1LLC, providing information in cach case sulticient to
establish that the transfer is o Family Transfer and that the Family Eatity in question confinues Lo
quadily as a Family Cntity, i€ that s the ease,

(itiy  amily Tuterest Conversion; Remedy, The vgeireence ofan
eveut (including a change {n the beaeliciacies or imenibers o'y Family Trust or Family LLC or a
dissolution, conversion, or distribution) that vesulis in o trast or linited liability campany that
pwns Wi inferest in the Propeety no longer qualilying as o Family Entity of othertvise resulls io un
iterest in e Properly that was owned by u Family Fatily beiog owned by someond ather than a
Pepmiilled Transleree, in each enge without coneurrently ansfurving suclt interest in the Property
ot Permitied Transterce, shill be referred to herein as a “Family Tnterest Conversion,"
Landlord and City acknowledpe and agree that in the event ot a Family Inlerest Conversion, the
dansnes to City would be extremely diflieult and impractivable 1o ascertain, and therelore agres
w pravide City with the following remedy (*City’s Remedy™). ha the event ol a Framily Inferesi
Conversion, Landlord shall, at Landlard's election, vither:

(A)  Make o written ofler to sell the Property w City as deseribed below o this
Subseetion 22.2(a)(11), at 4 purchuse price equal (o the [aie market vatue of the Propecty, as
defined in California Code ol Civil Procedure Section 1263320 (*Faie Market Value™, or

(13 Pay (o City liguidated damages equal to five percent (5%) ol the Fair
Market Value of the inferest i the Property that was previously owned by a Family Fitity ahd as
aresultol the Family Interest Conversion is o longer owned by a Family Botity or Permitied
Transleree, Payment of such umount as gaidated damages is natintended as a penalty oe
Rovfertre within the meaning of Calitornia Civil Code Seetion 3275 v 3369, but iy intended 1o
constitite liquidated damages to City pursuant to Cafifornia Civil Code Section 1671,

Fandlovd shall make its election within ey (10) business days (CLandlord s

ffeetion Périod™) nlter the Faie Market Value of the Property has been determined by the
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following process: o period of thirty {307 days uller either pagty requests a meeting with the
they (o determine Fair Magkel Value ollowing a Family iterest Conversion, the parties shall
use diligent, zood Faith elforts to determine the Faiy Market Value by mutual spreemtent. [ the
parties are unable (o agree within sueh thirty (30)-day period. then Fair Market Vatue shall be
determined puvsiant to the appraisal process set forth in alfached Exhibit 3.

Landlord shutl select .\humti\m {13y above, il atall, by delivering o Cliy within
Landlard’s Election Period notice ol Landlovd’s electinn, together with a check in an amount
caual o the Hquidaied damages plus thc, fees and expenses, ilany, paid by City for appraisers
pursuant to Exhibit B (eollectively, the "Liquidated Damages™),

Landlord shall elect aliernative (A) abiove, iFatall, by delivering to City within
Landord’s Election Period, 4 Sale Motification,us defined in Section 22.3(h), offering to sell the
Praperty ta City al a purchase price equaf to the determined Faie Market Value and on the teems
ind conditions in Subsections 22.2(b)(ii) | Due Diligence| and (ili) [Escrow; Closing| (an “I'MV
sufe Notification™), City shall have ten (10) days from veeeipt of the FMY Sale Notitication
within which o deliver to Landlord notice ol‘uccn;pkaxu of Tandlord's witer, I Landlovd selects
alternative (A) and City dacs not aceept the offer, Cily's !\umdv shall be deemed salisfied For
the gpecific Family Tnwrest Conversion it question,

I Landlord selects afiernative (A) and City deeepts the offer, City's stalt and
Landlord shall use diligent. good faith efforts Lo negofiide a proposed {inal form of purchase and
sale agreemuent (the "Proposed Purehase and Sale Apreement™), which shall specity the
determiined Pair Market Value as lhe purchase price and incovporale the terms sel Torth in
subsectiving 22.3(0)1) and (1), within oite hundved twenty (120) days after Lundlord delivers
the FMY Sale Notifieation to Cily, Hthe Faiv Market Value is determined through the procesy
sél torth in Exhibit B to be the vujue determined by City's nppraiseér, the Proposed Purchase and
Sale Aprcement shall provide that the fees and expenses paid by City Tor the appraisers shall he
credited towacd te purchase price at close of escrow, The parfies acknowledge that the Proposed
Purelmse and Sule Aprecment shall be subjeet to City's Approvals. us defined below, [ despite
diligent, good faith efforts City's siafUand Landlord are unable to apree on the final form of the
Craposed Purchose and Sale Agreement within such 120-day perind. then cither party way, by
nutice fo the other, rmminate the negotialions, in which event Ciy's Remedy sh.\H be deened
sittisTied {uy the specific Family Tnlerest Conversion in question,

Uity s nceeptanee shall be deened subject Lo the approval of City’s Public
Utitides Commission, Boaed of Supervisors and Mayor (collectively, VCity's Apprivals'™
which must oceur, iat oll, within seventy Hve (75) days of Landlord's exeeution and delivery 1o
City of the Proposed Purchase and Sale Agreement, the fitle compuny being witling (o issue
LTA Title Inswrance reasonably acceptable to City, and City’s successtul issuance of debt to
lund the purehase, City sball execute the Propesed Purchase and Sale Apreement no liter Yian
five (5) business days afler obtaining City's Approwals,

{ Landlord Fails to mmake (s cleetion within Landlord's Election Period, then City
shatl have the right to make the eleetion by giving nutive to Landlord within ten (10) busginess
days (“City’s Blection Period™) alter expivation of Landlornd's Election Periad, 1 City selects
alternative (A above, Landlord sholl be deemed to have given an FMYV Sale Notification, and
City"s notice to Landlord sefecting alternative (A) shall be deemed an aceeptance of sueh offer

1 the terms snd subjeet o the conditiony deseribed in the patageaph imnediately preceding this
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paragraph. City shalt bave the vight (o Ll)[()lLL ity selected vemedy i a courl of law or equity
and/ar, al City's election iF alternative (13) s selected and Landlord fails to pay the Liguidated
Damages within thirly (30) days after City delivers its notice ol election, by offsetting the
Fiquidated Damages agninst Rent.

(his Subsection 22.2(a)(ii]) shall survive and shall apply to wiy subsequent
Family Interest Conversion thal may oceur during the Term undl City’s right ol fist refusal
erptinates in aceordanee with the weems of Subseetion 22.2(h).

() Transfor (o 'Thivd Partics.

(i) Sale Notification; City's Ot In the event Landlord should
deeide to sell the Property during the Term ol the Lease, Landloed shall Tirst ofTer the Property o
the City at the purchase price that the Property will be offered to the real estate narket. Said
prrchase prive shall be eontained in a written notiee (*Sale Notifieation™) from Landlord 1o Clty
and said purchase price shall be subject tu adjustment as provided below, City shall have ten (10)
days feom receipt or deemed receipt of the Sale Notification from Landlord to submiit (A) an
otTer to purchase af the price contained o the natice or (1) counter olTer at a legser price apd
ntherwise bpun the other Business erms contiined in Subsceliony 22.2(h )11 and (i), City's
offar to purchase ut the price contained in the Sale Notilication, ull cagh to Landlord nl close of
eserovy, shall be deemed an aceeptonee of Lundlord's vifer on the ferms and conditions in
subiparagraphs (i) [Due Diligence] and (i) [Eserow; Closing| below, subjeet w the conditions in
- the gramnatieal prragraph mntedintely following tiis pacsgraph, City's stadT and Landlord shall
nse diligent, good taith elforts 10 negotiate n proposed finsl form of purchase and sale npreement
(the "Propused Finad Pirdehase imd Sale Agreentent), which shall incovporate the aceepted
prrehase price and the weems set Mty in § subsections 22.2(b)(ii) and (iif), within one hundred
tventy (120) days alter either City oflers © purchase atthe price contained in the Sale
Notifieation or Landlord accopts a coutter olTar by Cily o purchase the Prapeity u a lesser
price, The partics seknowledge that the Prapased Finol Purchase and Sale Agreement shall be
subject w City's Approvals, as delined below. 1 despite diligent. good faith effovis City's stal€
and Landlord uve unable w agree on the Proposed Finad Purehase and Sale Agreement within that
pertod, then either party may, by notice (@ thé other, weminate the negotiations, in which event
thiis right of st refusal shall tevminnte and Landlord shall be free 1o sell the Property o any
“person whomever and apon sy terms wlmlmwu withowt any obligation to City,

Clity"s offer to puschase shall bie subject o City's Approvals (as delined in
Section 22,201, which must acour, il at all, within seventy five (75) days of Landlard's
exeeution and deliveey o City vl the Proposed Final Purchase and Sale Agreement, the title
enmpany being willing o issue ALTA Title Insurance reasonably acceptable (o City, und Chty’s
suceesslul issuance of deht (o fund the purchase, City shall execute the Proposed Final Purchase
and Sale Agreement no later than fve(5) business days uller obtaining City's Appravals,

() Dae Diligence. Within (3) business days ol the exceution of'a
Purchase and Sale Agreement, Landlord shall deliver copics of all reports, uppraisals and other
documents e Landord™s possession, nol previousty delivered to C ll\’ Landlord shall cooperare
witly the City in its due diligence investigation.
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(i) Eserow; Closing, Close of escrow shall occur on ar befors vne
hundred (ifty-Tive (155) days from the dute ol City 'y notice of e approval by Clty™s Boacd of
Superyisars and Mayor ol he purchase.

At closing, City shall puy the cost of the extended cdvernge tile ingurance policy,
state transter taxes (1 and 1o the extent that the transaction is nol exempt Tram iransler
fanes) one hatf the csorow Tees, and one hatl ol the ather typical closing expenses, Lundlord
shadl pay ane hall’ the eseruw Tees md one hall the other typieal closing expenses such as natary
fees and avermight express charges. Landloed shall defiver the following (among other
customary itemy) throngh a mutually agrecable eseraw compunys

Fedl ey

(AY o geant deed conveying ALTA insurable tde subject only (o taxes not yo
due and payable, and other exeeplions ceasonably acceplable to City,

(1} a bill o sade for all peesonal property vwned by Landlord on the Property,
and ’ '

(U a writien diselosure of wil facw actually known iy Landlord shout the
Praperly (ineluding any and all property fnspection vepaits).

(iv)  No Aecepted Qffer nir Comiter Otlere, ' City tdoes not agree to
purchase the Praperty at Uie purchase price contained fh the Sate Notilication given pursuant to
this Subsection 22.2(b) and does not muke any counter ofTer within the (e (10-day periad, tien
s vight of fest refusal shall teeminate and Landlord shall be free w sell the Property Lo uny
person whameser and upoi any teri whatsoever without iy obligution to City, [T, however,
ey while not nceepting the purchase price set {ovth in that Sule Notification, has made un all-
eash-an-closing counter ofTer (the "City*s Counter Offer') within the wn (10)-day period that
has not been aceepted by Landlord, then Landlard may sell the roperty, free of any claim of
Ly, to wty potential buyer who is willing 1o pay a gross purchase price (an amount determined
without regard o any brokerage cammission Hability, but reduced by any Landlord credits or
give baeks to the potential buyer Tor such items ay existiog building conditions vr improvemerils
and reducad by sy Transler Taxes to be padd by Landlord, hereinalter referred 1o as "Grosy
Purelinse Price™) which is not less than the lesser of (1) the smount of City”s Counter Offer or
(i) ninely pereent (90%) of the purchase price coninined in the Sale Notification, '

H Landlord is unable to sell the Property fora Gross Purchase Price at feast egoal
W the lesser of (1Y the mmosnt o City’s Counter Olfer or (i) ninety pereent (90%) of the
purehase price contained in the Sale Notification, Landlord shall. before selling the Property Lo o
lyivd party. give anather Sale Motification with a reduced purchase price and the ahove prosedure
Vo Clity"s (irst vight of velusal shall be repeated.

TS FIRS T RIGHT OF REFUSAL SHALL TERMINATE AND BE OF NO
PURMTHER BFFECT A SALE OF THE PROPERTY TO AN ARMS LENGTIH THIRD
PARTY IS CONSUMMATED IN ACCORDANCE WITH THE FOREGOING PROVISIONS.
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13, GENERAL PROVISIONS
131 Noticey

, Lixeept os utherwlse speeitically provided in this Lease, any natiee given under this Lease

shall be fiowriting and given by delivering the notice 1 peeson or by commiercinl courier, or by
*sending it by tist-class mail, certilfed mail, retumn receipt xequu.tu] or Express Mail, reiurm
reecipt requesied, with po" ape prepaid. to: (o) City at Tenant's address set forth in the Basic
fease Information; or (1) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (e) such other nddress as either Lamllmd ar City may duwnmu as s new
address Tor such purposé by nolice given to the other in necordance with (his Scetion, Any
carrectly addressed notice sent by s method thal provides conlivmution of delivery shialf be
deemed lo bave been given and received upon | Iw first to vecur of conlivined delivery, attermplsl
delivery, or relusal of delivery, For convenience of the pdriim copies of notices may also be
wiven l)y leleliesimile (6 the telelaesimile number sel Forth in the Basic Lease Information or
such other number as may be provided from thme W time: however, nenhu party may give
ullicial oy hnulmu notice by facsimile,

<232 Force Majeure

Phe time fur performunce ol an obligation other than 1he puyment of moncy uner this
Lease shall be extended Tor (he perind during whiclua party is prevented from peeforming by
steikes, fockout, Inbur disputes, shortuges of Tteial ar labor, fire or other casualty, ets ol God,
or any other enuse beyond the reasonable eontrol of the party required o perlorim
(" Unavaidable Del: w“)

233 No lmplied Waiver

No [aifure by either party W insist upan the strict performance of any ubligntion ol the
other party under this Lease or to exeraise any right, power ar ramedy conseguent upon g breach
thuresl shill constitute o waiver of any such breach ar ol such term, covenant or eandition. Nd
acceptanee ol full or purtial Reat by Laudlord while Clty is in default hereunder shall constiute o
watyver of such default by Lundlord. No express written walver ol any default o the
putformance of uny provision lereol shall affect any wther default or pecformance, or cover any
ather period of time, ofher than the defauli, per forminee or perind pf time speeificd in such
express waiver, One or more widtlen wasivers ol a defautior the performance ofany provision
hercoUshall nol be decmed 1o be awaiver of it subsequent duaull or peelormance. The consent
ol Landlord or City given in one instance under the terms of this Lease shall not relivve the other
party of any obligation to seeure the consent o any orher oc fuluee instance under lhc termy off
th [ cage,

124 Amendmenls

Nuither this Lease nor any terms or pmvfsium hereal oy be elimnged. waived,
diseharged or (erminated, except hy @ weritlen instrument signéd by the parly against which the
enforcement of the change, walver, discharge or termination is soupht. Mo waiver ol any breach
shalt alleet or alter this 1. ew, bul each and every term, covenant and condition of this Lease
shall gontinue in [l foree and effect with respeet to o any other then-existing or subsequent
brench thereolt. Whenever this Lease requires or permits the giving by City of its consent or
appraval, the Directoy of Pmpmly or-his or her desighee, shall be authorized to plowdc such
HppIov: 1IN L\LL))( ax vtherwise provided by d]))}lCélh't law, including the Charter of the City and
Cownty ol San Franeisco, Any amendments or modifications to this Lease, including, withaut
Jimitation, amendiments ta or moditications to the exhibits o this |ease, shall be subjeet by the
mutun! writlen sgreement of City #nd Landlord, and City's ayreement may be made upon the
sahe appraval of The Director of Praperty, or his or her designes; provided, however. material
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amendiments or modifications w this Leuse (a) changing the legal deseription of the Property,
(L) increasing e Teem, {e) increasing e Rent, (d) changing the general use of the Property
rom the use authorized under Seetion 3.1 of this Lense, and (e) any other amendment or
modification which muterially inereases Cily's Habilitics o Nmapclal obligations under this
Leuse shall additionally requive the approval of City's Public Utilities Commission and, al Cily's
clection, City's Bourd of Supervisors, : :

23,5 Authority

Landlord reprosents and wavrants lo City that the exceution and delivery of (his Lease by
Landlord hag been duly authorized and does not violate any provision ol any agrecment, law or
repulidtion to which Landlord ar the Property is subjeet,

236 Parties nud Their Apenls; Approvaly

Wapplicable, the word "Landlord” as used in (his Tease shall fnclude the plural as well ay
the singular. As vsed in this Lease, the lerm "Agents” when vied with respect to either party or
the Busement Holder (as defined in Seetion 22.1) shalt jnclude the agents, employees, officers
and contractors of such party, and the term "[nvitees™ when used with respect to City or the
Fasement Holder shal fnclude the respeciive clicits, customers, invitees, gudsts, ficensees,
assigneey or subtenants of each. Al approvals, consenis or other detenninations permitted or
required by City under this Lease shall he made by or through City's Direclor of Property or the
General Mannger of SFPUC unless otherwise provided in this Lease, subjeet to any applicable
limitations in the Ciy's Charter and Adniinistrative Code, -

237 Taterpretation of Lease

The captions preceding the articles and sections of this Lense and in the table ol vonlents
have been inserted for conveniehee of telerence only and such cuptions shall in no way define ar
[imit the scope or intent of any provisian of this Lease, This L.ease las been nepotialed af orm's
fength and between persons sophisticited and knowledpeable i the matiers dealt with berein and
shadl be interpreted o achicye the intent and purposes of the parties, without any presumption
againgt the parly responsible for deifling nny purt o this Lease. Exeept as alherwise specilically
pravided herein, wherever in this Lease Landiord oy Cily is required or requested o give ity
consent or approval Lo any mafter or vetioi by the other, such tonsent or appeoval shall not he
upreasonahly swithheld or defayed and the reasons Lor disapprovat'ol congent shall be stated in
reasonable detail in writing. Provisions i this Lease relaling Lo ninmber of days shall be calendar
days, unless otherwise specified, provided thatil the last day ol any peviod ta give nolice, reply
fa 4 notice or o undertake wiy other action pceury on a Sabweday, Sunday or w bank or City
hotiday, then the last day Tor undertaking the setion or giving or eeplying Lo the votice shall be
the next stiecceding buginess day. Use of the word "including” or simitar words shall not be
construed (o Hmit any general term, statement or other waiter in this Lease, whether or not
hinpuage of non-limitation, such as "withoul limilation" or similar words, are used,

238 Suceessors and Assipns

Subject to the provisions of Scction 14 relating to assigmuent and subletting, the erms,
covenants and conditions comained in this Lease shall bind and thuee (o the benelit of Landlord
and City and, excepl as othernwise pravided herein, their personal representatives and successors
and assigns, There ave no Uird-party beneficiaries to this Lease.

239 Brokers

wing ol the Property, o any

Neither party has had any contact or dealings regording the le
state broker ar other person

communication in connection therewith, through any licensed real ¢
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who could elaim a vight to a commission or finder's Tee in conncetivn with the foase
cuntentplated herein, exeept Tor the brokee, ifany, tdemilied in the Basic Leuse [nformalion,
whose commission, ifany is due, shall be the sole responsibility of Landlord pursuant t o
separale written apreement between Landlord and such broker, and City shall have no Hubitity
therefur, Iy the event thal apy ofher broker or finder perfeels a cliim far a conomission or
finder's fee baged upon any such contact, dealings ov-communication. the paity through whom
the broker or findee malkes hig elabm shall be responsible Tor such commission or fee and shall
indemnily the other parly frow any and all Claims ineupreed hy the indemnilied parly in
delending agninst the same, The provisions of this Section shall survive any terminuton ol this
[Lease. ' :

310 Su%ul'n!)ility

[Fany provision ol this Lease or the gpplication thereol la any person, entily or
circumstunce shisll, {o wy extent, be fnvatid or unenloreeable, the cemuinder o this Leuse, or the
application af such pravision jo pursons, cititics or circwnstatees other than_ these as to whicly it
i valid or unenforeenble, shall not he alfected thereby, and eacly other provision of tis Lease
shall be valid ind be enforceable (o the full extent periitied by faw, ’

1301 Guverning Law

This Lease shall be construed and entorecd o accordanee svith Ui fiws of ithe State of
{alifornia and the Clty's Charter,

1312 Botive 1\greemén(

The parties intend that this Lease (including all of the attached exhibils, which are made o
part of this Leage) shall be the finaf expression of thelr ngreement will respect {o-the suljeel
matter hereol and may not he contradieted by evidence of any prioe br conlemporancous writlen
or ol agremments or wnderstandings. The pacties further intend that this Leuse shall canstitie
the camplele and exclusive stareument of its lerms and hat oo exteingic evidence whalsoever
(inchuding prior drafls hereof and changes therefrom) may be intraduced in nny judiciul.
administeative or other legal peoceeding involving this Leuse.

2303 Altorneys eey

(n the event that either Landlard or City fails to peelorm any ol its ebligations under this

Lease av in the event a dispute avises concerning the neaning or interpretation of any provision
af this 1ease. the defaultiug party or the non-prevailivg party in sueh dispute, as the case may he,
shiall pay the prevailing parly reasoonnble attorneys' and experts' fees and costs. and all court casts
and other egsts ol netion incarred by the prevailing psty in conneetion with the proseeution of
defense of such action and enforcing or establishing its vights hereonder (whether ot not such
action is prosecuted W a judgment), For purposes ol this Leuse, reasunuble attorneys' (Ges of the
City"s Office of the Tity Atlorney shall be based on the Tees vegutarly churged by privale
storneys with the equivilent number of years of experience in the subject matter avea of the law
far which the City Altarney’s services were rendered wha practice in the Clty of San Feancisco
in law lirms with approximately the same number of altorneys as emiployed by the Office of the
Cily Attorney, The term "ulturneys' fees” shall ulso include, without limitation, all such fvey
incurred witly respeet ty appeals, medintions, acbitrations, and bankrupley proceedings, and
whether or not any aciion is brought with respect w the matter for which sueh lees were ineurred.
The tern "costs” shatl mean the costs and expenses of cotmsel to tw parties, which may include
printing, duplicating dind other expenses, air freight charges, hiring of experts, and fees billed for
laww elerks, pavalegals. and othees not admitted to e bar but performing services under the
aupervision ol an-attarney.
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1314 Holding Over

Should City hold over in possession of the Pyoperty after the expiration of the Term with
Landlond's written consent, such holding over shall not be deemed o extend the Term ar renew
(his Lease, bul such tenarey thereafler shall continue as o month-to-month tenancy. Such
tenuney shull be onall the terms and conditions set forth In this Lease und at the monthly Base
Rent inelTect during the lust month of the Term ol this Lease or sueh other rental as Landlord
and Ciiy may mutially agree ln writing as a condition to Landlord's consent w such holding
over, ad City shall continue as o month-to-month tenant until the tenaney shall be weentinated by
Landlord giving City o¢ Cily giving Landlord at least (hiely (30) days® prior written notice of
termination, Should City hold over without Landlord’s cansent, the rent payable by City during
the perivd of such holding over shafl be one hundred ten pereent {110%) ol the monthly Base
Rent in elfect during, the Tast month of the Term of (his 1ease, und such tenancy shall otherwise
he vn the terms sod conditions contained herein,

23058 Cumuolative Remadies

Al eights and remedies of either party bereto set Torth in this ease shall be comulutive,
exeepl as ay othenwise be provided herein, -

23,16 Time of Essence

Time i3 ol the essence with vespeet to all pravisions of this Lease n which o definie Ume
for pecformance is specilicd, '

2317 Survival of Indemnities

Termination of this Lease shull not alféct the right ol either party w enloree any and all
indemnities and representations mid warranties given or made to the other party under this Lease,
nor sholl it alfeet any pravision of this Lense that expregsly states it shall survive termination
fereol. Bach party hereto specitically acknowledges and agrees (ha( with vespect 1o each of the
indemanities contained in this Dease. the indemnitor hag an immediate and independent abligation
t delend the indemnifees from any slaim which actually or potentially alls within the indemaily
provision even i such allegation is or may be groundless, (raudulent or false, which obligation
arises at the time such eloim is tedered o 1he indenmitor by the indeimnitee and continues ot all
timey (hetealter, )

1318 Stuns

City may erect or post steis on or abatt the Property subject to Landlord's prior
approval, Landlord reserves the right 1o review the placemest, design, und plan for any such
st prive W its erection or posting and agiees that the approval therea shall rot be unteasonably
withheld or defuyed. Landlord shall have the vight {o post “For Lease™ signs on the Property
daving the [inal six (6) months of the Term.

23,19 Quict Enjoywent and Tille

Landlord covenants and represents that it has full vight, power abd authority o prant the
feasehold estote hereunder, and vovenants tat Cily, upon payimg the Rent hereunder and
performing the covenants heveof, shall peaceably and yuietly have, hold and enjoy the Praperty
and all appurtenances during the full Term of this Lease ns against all persons ur entities
claiming by sud through Landlord or an account of any setion, inaetion o agreenent of
Landlord or its Agents. Without limiting the provisions of Seetion 16.2 (Landlord's fndemnity).
Fandlord agrees 1o ndemnily City and its Ayents agaist Claims arising sut ol any asserlion that
would interfere with Qity’s right 1o quict enjoyment s provided in this Seetion,
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13.20 Bunkruptey

Landlord represents und warrants {a City | that Landlord has neither (tled nor been the
subject ol any (iling of g petirion under the federal bankruptey law o ady federal or stide
inselvency laws or laws for Lompmnmn al indebtednesy or Tartha reorganization of debtors,
and, (o the best of Landlords knowledpe, no such filing is threatened, Landlord and City upree
(ot Clty's easehold estale created hereby includes, without limication, all rights to receive auid
enjoy uh servicws, (Huilities and amenities of e Property as provided herein, and that iF any of
such services, facilities or amenitics are tetminated, gromateriadly limited or restricted on aceouist
af any such case or proceeding, or for nny other reason, City shall lave the right to contiact
directly with any third-party provider of such serviees, lacilides gr amenities (o oblain the sume.

A1 Truwsfer of Landlord’s Interest

Subject to City's rights under Seetion 22,2, Landlord shall have the right @ wansier its
inlerestin the Property or this Lease 1o uny other findncisly responsible person or entity. In the
cvent ol any such tansler, upon notice o City of the nome and sddress of Landlord’s successor
sl delivery to City of an express assumplion by the bansferee of all of Landlord's nbhutmns
hereunder, Landlord shall berelieved of any obligatians acerbing hereunder from nud afier the
effeelive date of such (ransler und ‘mmnptxon nnd City ¢ lmn inol solely to the successor in
intevest of Landjord for performance ol such obligations, This Lease shall not be alleeted by any
such sale or transler, hosvever, and provided such purchaser or nssignce recognizes Cily as the
tenant undee this Lease, City shall atlorn to the purchaser or assigher, such allornmentlo be

efTentive und self-operative without the execution of any fur hCI instruments on the part of any ol
the partles to this Lease..

13,22 Non-Liability ul‘ City Olficials, Kmployees and Agents

Notwithstanding onything (o the contrary i Lhis Lause, o eleetive or ippointive houd,
commission, member, oflicer, unpk)ycun agent of City shall be persanally Jiable to andlmd
is suecessors nnd assigns, in fhe event of any delawlt o breaeh by City or for any winount which
may become due o Landlord, its suecessors and assipns, or for sny abligation of City under this
Lease,

1323 MuaeBride l’riuciplux - Novthern trebund

The City and County nl San Francisco urges Lompdnius duing basiness in Northern
Ireland to move loward resolving employment inequitivs amd eneourages them (o abide by the
MaeBride Principles as expressed in San Franciseo Administative C ade Seetion 1211 el seq,
' City and County of San Francisco nlso urges bnn Francisco campanies to do business with
muwm ations (hat abide by the MueBride Principles, Londlord acknowledges that it has cead and
understands the above statement of the City and County of San Beancisco concarning doing
business in Novthern Irekind, :

1324 Coutrollerts Certificntion of Funds

The terms of (his Lease ghall be governed by und subject ta the budgetary and fiseal
provisions ol the City's Charter, . Notwithstanding anything to (he contrary contained in this
Lease, there shall be no obligation for the paymient ar expenditure ol money by City under this
[Lease unless the Cantroller ol the City and County ol San Francisco first eertifies, pursbunt t
Section 3,105 of the City's Charter, that (here is a valid appropriation ftom which the expenditure
nay be made and that unencumbered fuids ace available fram the appropriation to pay the
expenditure. Without liniling the Toregoing, Ifin any fiscal year ol City after the liseal year in
which the Tenm of this [ease comimenees, sufficient Tunds For the pagment of Rent and any ather
payments required under this fease re nol appropriated. then City may leeminale this 1. ease,

41 Hu-x{nl S 110w den

234



without penalty, Hability or expenze of any kind to City, as o the lust date on which sufficiont
funds are approprinted. Ciy shall use its reasonable elforts to give Lundlord reasonable udvanee
notice of sueh termination,

I

325 Prevailing Wapes tor Construetion Work

Landlord agrees that any person perfonning labor in the construction ol (he Leaschold
fmprovements or ather improvenieits t the Property, which Landlord provides under Uis Lease,
shall he paid nol fess than the hiphest prevailing vate of wages ug required by Seetion 6.22(12) of
the San Franctsco Administrative Code, shall ba subjecl to the same haurs und working
conditions, and shall receive the same benelits as in each case are provided for similar work
performed in San Fraucisco, California, Lundlord shall include. in any contract for construction
of such Leaschold Improvements ar other improvements ta tie Property, a requivement that all
persons performing labor under sueh contract shall be paid vot less thun the highest prevailing
vate of wages for the labor so performed. Landlord shall vequire any tontractor W provide, and
shall deliver to City upan request, certified payeotl reports with respeet W all peesons perlonmimg
Libor in the construction of any Leasehold lprovemenis or olher improvements (o the Property.

13,26 Non Diserimination in City Contracts aind Benefits Orvdinanee
() Covenant Not (o Diseriminate

{n the performante of his Lease, Landlard covenants and agrees not 1o
diseriminute on the basis of e fact o peredption of & person's race, color, eraed, religion.
malional origin, aneestry, g, sex, sexudl ovientation. gender identity, domestic pariner status,
murital status, disability, weight, heighl, or Acquired Tmmine Deliciency Syndeome ar 11TV
status (ATDS/HTV status) against any employee or, any City employee working with, or
applicant for employment with, Landlord inany o Landlovd s operations swithin the United
States, or against ary person seeking aceormmodations, advantages, Gueilittes, privileges,
serviees, or membership in all business. social, or other establishments or organizations operated
by Landlord. ' :

) ASuhcm\trncfS

Pandlard shalt inelude in all subcontracts velating to the Property a
man-diserimination elouse applicable 1o sueh subconuractor in substantially the form of
subsection (a) above. Iy addition, Lanidlord shall incorporate by reference in all subcontracts the
pravisions ol Seetions 128.2¢a), 128.2(v)-(k) and 12C.3 of the San Franeiseo Administrative
Code und shall tequire all subcontractors to comply with such provisions. Landlord's fatture lo
comply with the abligations in thiy subscction shatl constitute a material breach ol this Lease,

() Now-Diseriminalion in Benelits

’ Landlord dogs not ds ot the date ol this Lease and will vot durihg the Term, in any
of its aperagons in San Franeisco or where the work {s being pecformed Tor the City elsewhere in
the United States, diseriminate in the provision of bereavenent feave, Frnily medical leave, _
heulth benefils, membership or pembership discounts, moving expenses, pension and retirement
benelits speciied abave within the United Stales, between entployees with domestic partiiers and
eimployees with speuses, and/or between domestie partners and spouses of such emiployues,
whero the domestic partnership has been registered with a goverpmental enlity pursuant Lo stafe
ot local tuw sothorizing sueh regigtration, subject w the condition set Torth in Section 12.B2(b)
ol the San Franclsco Administeative Code.
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: As o condition a this Lease, Landlord sholt exeeute the "Chapter 1213
Declavation: Nondiscrimination in Contracts and Beoefits” form (Form HRC-1203-101) with
supparting documentation and secuire (he appraval of the form hy the San Francisco [Human
Rights Commission (the "HRCM, Landlord hereby yepresents that prior to eXecution of the
easer (a) Londlord exeeuted and submitied to the HRC Form HRC-128- 101 with supporting
doetmmentation. and (b} the HRC approved soch form.

(&) freeorporation of Administrative Code Provisions y References

The pravisions of Chapters 128 und 12C of the San Franciseo Administralive
Code relating to non-diserimination by purties contracting for the lease ol property o City are
ineorporated in this Section by reference and made u purt ol this Lease uy thoueh Tully sel toml
herein, Landlovd shalf comply. fully with and be bound by all of the provisions that upply o this
Lease tnder such Chapters af the Administrative Code, including but not Jinited to the remedies
provided in such Chapters. Without limiting the Toregoing, Lundlord undecstands thot pursuant
to Section 12B3.2(h) of the San Francisco Administrative Code, u penafty of Fifty Dollars ($50)
lor each person [or each calendor duy during which sueh person was discriminated against in
violation of the provisions of this Lease may he assessed agatust Landlord nnd/oe deducted from
any paymenis due Landlord, '

21327 Tropien! Hardwond wond Virgin Redwoord Ban .

{a) Except as expressly permiited by the npplication of Scctions 802(b) and
803¢b) ol the San Francisco Bavironmenl Code, neither Landiord nor any ol is conteactors shall
pravide any items ta City in (he constiuction of the Leasehold Tmprovements ar otherwise in the
performance of this fease which are vapical hardwood, tropieal hardwood wood products, vivgin
rechivood, or viegin redwood wood products, '

(hy  The City und Counly of San Franeisco urges companics not o import,
prchase, obtain or use for any purpose, any fropical hardwoud, tropical hardwood wod
proaducet, virgin redwood, ge virgin redwood wood producty,

{¢) I the evend Lundlord Jails to coniply in good aith wityany ol the
provisions of Chapter § of the San FFrancisco Bnvironment Code, Landlowd shall be liable for
liquidated damages for cach vietation in an mmount equal lo Landlord™s nel profit on the conlract,
or Five pereent (3%) of the tal amount of the contract dollars, whichever is grentest. Landlord
acknowledges and agrees that the ligoidated damaies assessed shall be pnyable to the Clry wd
County ol San Fradeiseo upon demand and may he set ofT against any monies due v Landlord
from iy eontract with the City and Coumity of San Francisea,

1328 Bicyels Storape Facilifivy

Article 1.5, Section 1551, of the San Francisco Planning Code (the "Planning Cade™)
requites the pravision of bicyele storage al Ulty-leased buildings al no cost ta Landjord and i
[unds are availoble, Inthe event public and/ar private donations, grants or other funds becomé
avatlable. ut duy time diring the Tenn of this Lease ingluding any extension thereol, Cliy may,
by giving s 60-clay advaneed wrilten notice (o Landiord, install complinnt hicyele storage in (e
Building or on the Property. Landlord, at no eost (o Landlord, shall rensonably cooperate with
ity regarding (he location ol sucl spaces in furtherance of the implementation of such
reguirentents of the Planning Cude,

43 et 5-11-00 doe

236



1329 Resowrce-Bificient City Buildings wnl Pilot Pyojecty

Landlord acknowledges thit the Tity and County of San Franciseo has enoeted
sun Francisco Envivowment Code Sections 700 1o 707 relaing to vesouree-cificient City
buildings and resource-efficient pilof projeets, Landlard herehy ageees that icshall comply swith
all applicable provigions of such code seettons,

1330 Connterparts
This Lease may be executed b iwo or more counterparty, each of which shall be deeined
an oviginal, but all of which taken wogefher shsdl constivte one amd the same instrument.

2331 Bffective Date

The date on which this Lease shall become effective (he "Bffective Date®) is the dare
upon which: (a) City's Mayor and Board of Supervisors and Public Utilitics Connmission, in
their sole and absolne diseretion, wdopt a vesolution approving this Lease v aceardanee with all
applicalte Tawis and (b) this Lease is duly exeeuted by the parties heraa.

13,32 Certificution by Laydlord

By executing this Lease, Lundlord certities thay neither Landlord nor any ol its ollieers or
niembers have bedn suspended, diseiplined o disbarred by, or prohibited Trons contreting with,
any federal, staie or local govermmental ageney. In the event Landloed or aiy ol ils offieers or
miembers have been 50 suspended. disburred, diseiplined.or prohibited From contracting with any
woyernmental agency, itshall immicdiutely notify the Cily ol same and the reagans therefore
together with any relevant facts or information requested by City. Any such suspension,
disburiment, diseipline or prohibition may result in the erminstion or sugpenstoivof this Lease.
Landiord acknowledyes that this certilieation i¢ o materal term ol this Lease

13,33 Sunshine Ordinnnee

i decordanee with Seclion 67,240 ot the San Faneiseo Administrative Code, contracts,
contractors” hids, lensex. agreements, responses oy Requests for Proposals, and all other records
of communications bebween Cily md persons o rms seeking conteaets will be open to
inspeetion immedintely after w contiael hag been awardad, Nothing in this provision requires the
diselosure ol a priviite purson’s or ovganization’s et worlh or sther proprictary linancial data
submitted tor qualification for a contract, lease, agreement or other benefil until dnd untess (hat
person of organization is awarded the contract, lease. ugreement or benelit Inlopmation
provided shich is covireed by this Seetion will be made available (o the public upon request,

1334 Cuwlliets of Interest

Throngh its exeeution of this Lense, Landlord dcknowledges that it is Camiline with the
provisions ol Section 15.103 ol the Sun Franeiseo Churter, Article HE Chupter 2 of City's
Campalen and Governmeatal Conduet Code, and Section 87100 el seq. and Seelion 1090 ¢t seq.
ol the Government Code of the State of Califomia, and certifies (hat it dads not know ol any
facts which would constitute o violatiow ol said provisions, and aprees that i Landlord becomes
aware of any such fact during the Terny of this Lease, Landlord shall immedintely notily City.

23.35 Natifiention of Limitutions on Contributions

Mhrough its exceution ol this Lease, Landlord seknawledges that it is funiliae with
Scetion 1126 afthe San Francisco Campaign and Governmental Conduct Cade, which prohibis
ary persan whio continets with Crty Torthe selling o leasing of wny laad or building to or from
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ity whenever sueh transaction would requive approval by a City elective officer ar the bosrd on
which that City elective alficer serves, [rom making any campuign contribution to the olficer af
any time fram the commencement of negotiations Tor such contract until the derminution of
negoliations for such contract ot three (3) months has elapsed from the date the contraclis
approved by the Cily elective offieer. ar the hourd vn which that City clective oflieer serves.

2336 Preservative-Trented Waood Conliining Arsenie

_ As ol July 1, 2003, Landlord aray ot purchase preservative-treated wouod products
conlaining sesenie i the performance of tils Lease unless an exemplion from the requiraments
ol Eovirgnmenl Code, Chapter 13 is obtained from the Department of Enviconment under
Section 1304 ol the Envivonment Code, The term."presevvative-trenled wood containing
arsenie” shall mean wouod treated with a preservative that contains arsenie, elemental-argenic, or
un apsenic copper combination, Including, but ot limited to, cliromaied copper msenate
preservative, anunoniac copper zine arsenate preseevilive, or ammoniieal copper arscnate
preservative, Landlord may purchase preservative-treated wood products on the list ol
chvironmentully preferable alternatives prepared and adopted by the Department of
Environment. This provision does nal preclude Landlord fvom puechasing preservative-treaied
—wond containing arsenic lor saltwater immersion. The term "soltwater imnwersion” shall mean a
pressure-trested wood that is used for construction purpoases or laeilities that ace partially or
awly immersed in saliwaier, ‘

2337 Memorundum of Leage -

On the ElTective Date, Landlord and City shall cach eseeute snd acknowledge before o
_notary public the memorandum of lease in the form attached hereto as Exhibit H (the -
“Memorandum of Lease™), snd Landlord shall cause the Memorandum ol Lease 1o be vecorded jn
the OfMcinl Records ol the Clty and County of San Fruncisco withindwo {2) business days
therealter, Upan termination of the First Right of Refusal (o Purchase set lorth in Section 22,3,
Cily shall execole in recordable form such documents as reasonably vequested by Landlord lo
estiblish that the Property is no loiger subjeet o the right. '

C NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN TS LEASE.
LANDLORD ACKNOWLEDGES AND AGRUELES THAT NO OFFICER OR EMPLOY EE OF
CITY HAS AUTHORITY TO COMMIT CI'TY HERETO UNLESS AND UNTIL CUTY'S
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING TTUS LEASE AND AUTHORIZING CONSUMMATION OF THE
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HERBUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THIS L.EASE SIHALL BE NULL AND VOID UNLESS CITY'S
MAYUR AND BOARID QF SUPERVISORS APFROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION; AND IN ACCORDANCE WITIHTALL
APPLICABLE LAWS, APPFROVAL OF TIHS LEASEBY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMLED 70O IMPLY "ITHAT
SUCH RESOLUTION WILL-BE ADOPTED NOR WHLL ANY SUCH APPROVAL CREATE
ANY BINDING OBLIGATIONS ON CITY. : '

[sipnatires o Jolliwing page/

43 T preant 510U dog
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Lundlord apd City have exceuted Uis Lease as of the date st weitten above.

LANDLORD ' ' “
R ,» /I:( [ . 4 - 7 .
"\ S c’( [Qﬁ?m ;/{ /@ e, }
\\/|Hmm TU Banker, Jr, Trustee ol the '
Banker Trust dntui April 20, [f)€)7
o 1
Filmore ( Max!\x Trustee of the
Fillmote and Barbura Marks 1992 Trust
I n'qu'g‘: Pouglas Ma ks - B
v,,»_,)’A ! 5 '/'u -
: WiHim’n C.. M;n'ks _
Hmdlmd Mm*ks S
Crrys

RECOMMLENDED

CETY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By

- '\ ..“/"‘ 1
(o AMY L BROWNT

VI Director of Proparty -

D HARRTNGTON
Creneral Mani ey’
San Franciseo Public Uiilities Commisian

APPROVED A8 TO FORM;
DENMS I, HERRERA, City Atlomey

ol - N I S
s REEar2 e - e

Deputy:City Atforney

6
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XU A
NOTICE OF COMMENCEMENT DATT,
[Dte)

Ms. Amy Lz Brown

Divector of Property

fLeal Estate Division

City and County of Sam Francisco
25 Van Ness Avenue, Suite 400
san Franeiseo, CA 94102

RI&: Ackiowledgment of Cammencement Date, Lease Between WILLIAM L BANKER, JR.,
SUCCESSOR TRUSTEER OF THE BANKER TRUST DATED APRIL 20, 1992,
FILLMORE Co MARKS, TRUSTEE OF THE FILLMORE AND BARBARA MARKS
1992 TRUST, FILLMORE DOUGLAS MARKS, WILLIAM C. MARKS AND
BRADFORD . MARKS (collectively. Landlord), and the CITY AND COUNTY OF
SAN FRANCISCO (Tenont). Tor premises known agy lncated
g1 )

Dcar Ms, Brown:

~ This tetter will confiem that tor all purposes of the Lease, the Commencement Late (s
delined in Section 3.2 ol the ©Leuse) is a0

Please acknowledge your acceptasee of this fetter by signing and reluming o copy of this
leiter, : : : . :

Very truly yours,

By: -

e

Actepted and Agreed:

By

Amy 1., Brown
Director ol Property

Duted:

Hiyeang 3 11 b
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EXHIBIT I

Appraisal Proceduare [Section 22,2(a))

(n) Designation of Arbitratovs, Following o Fumily nferest Conversion, if e parties
are not able to mutually agree on Fair Markel Valoe af the Property within thirty (30) days after
City delivers to Landlord g writien requitsst Tor o meeting with Lundford (o determine Fiir Market
Vadue, then the Faie Market Value shall be determined by arbitrators witl the qualifications
spectlied below. selected as follows. Within [ifteen (15) days afterexpivatdon of such thivy-day
perjod, Lagdlond and City shall cach notify the other party of the name and address ol the person
designated 1o act as arbitrator on sucl purty's behal Cand the two arhitrators shall within ten (10)
days therelier select a thivd arhitvator. 17 they are nnable to ageee upon such appoitment within
five (3) business duays alter expiration ol sueh ten (10) day period, the third arbiteator shall be
selected by the parties themselves, 10 e parties do notagree on the thivd arbitrator within live
(5Y business days after expiration of e foregoing five h) \msmc\s day peciod, then cither party,

1 Behalt ol both, may regquuest u',‘po.“.\':’n.cm ol such a g

Ui ih !

the San Francisco Real Sstate Board, 1 eilher Landlord ov City fails to nnudv the other party of
the designation ol wrbitrtor by mu Hime herein 5[:LL|[|LL] then the sole avhitrator appuinted
shall aet as wrbitrator on behal o hot Landlord and Cly In detérmining the Faiv Market Value.

e \'uz the thon ey idoent of

LSRR

{h) Quulifieativns of Avbitrators, Bach wrbitrator must be nn MAT real estute appraiser
with at feast ten(10) years of full-thne commereial expuerience, including st leasi five (3) years of
recent experience uppraising light industiial properties loented in San Prancisco.

(¢) Procedure. Withiu thicty (30) days after the designation ol arbiteator(s) in
aecordance wWith suvpnmwm sh (19) above, cach arbitrator shall state, I writing, his or heg
dotermination al the Fair Market Value, supported by the veasons theeelor, and shall moke
counterpurt coples for the other arbittators wnd For Landlord and City. [Fan arbitrator fails to
deliver lig or her ovwn detevmitation 1o the other arbitrators within such thirty (303 day pediod,
thon the determination of the other arbitratar shalf be the Fair Market Value and shall be finnl
and binding npon the parties. 1 only yne arbitrator is designated pursuant W subparagraph (b),
then steh atbitrator's determination af the Fair Market Value shall e binding. The role of the
thivd arbiteator shall be (o select whicl of the tvo proposed Faiv Markel Value mosl elusely
approximates hiv e ber deterination of Fair Markel Value, The third nebitentor shaldl have no
tight to propose a middle ground or any medification ol either of the fvo proposed
determinntions, The determinniion ho or she chooses ag that most elosely approximating hig av
her determination of the Fair Market Yalue shall constituie the decision of the arbilrators und
shudl be (il and binding upun the pactios.

{d) Feesy Kxpenses. Cuch party shall pay the fees und expenses of its respective
arbitentor, and ench purty shall pay 11ty pereent(50%) af the tees and expenses ol the third
arbitrator, However, i0City aceepts Landlord's offer to sell the Praperty at the Fair Market
Valug determined pursuant to this Exhibit, then City shall receive a eredit toward the purehase
price in the amount of sueh Jees and expenses paid by City.

(0} Sueesssor Avbitintor, Ta the event ol a falure. relusal oe nability of any aebigator
to et his or her successar shall be sppointad by hinor her, butin the éuse of the thivd arbiuator,

Hrymnd St e
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lis or her suceessor shall be appointed in the sime manner as (hat sel Jorth herein with respeet o
ihe appaintment of the aviginal third arbitrator.

2 Beynnt 541100 doe
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SFPUC Estoppel Certificate 9-9-15 RE 649-651 Bryant Street.pdf
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o ey ] g o
Lan Francisco
: 3 ’i‘\ £ e, :""537 A |
AT ’
& : : 52 da t e,
%‘w,\_,,,,ﬁsb“ Sarvices sf the San Franciscs Public Utities Commissian . i Go FnSi: ;r[:giir:é: (I;X';z:];;

September 9, 2015

Tishman Speyer Worldwide, L.L.C.
¢/o Tishman Speyer

One Bush Street, Suite 450

San Francisca, California 94104
Attention: Carl D. Shantion

Re: 649-6851 Bryant Street, San Francisco, California (the "Property");
Lease dated as of May 12, 2009 (the “Lease”). by and between
William H. Banker, Jr. Successor Trustee of the Banker Trust
dated Aprl 20, 1992, Fillmore C. Marks, Trustes of the Fillmore
and Barbara Marks 1992 Trust, Fillmore Douglas Marks, William
C. Marks and Bradford F. Marks (collectively, "Landlord”), as
landlord, and the City and County of San Francisco ("Tenant") as
tenant, '

Dear Mr, Shannon:

The following statements are made with the knowledge that the
Landlord and the addressee are relying on them, and the addressee's
lenders, successors, and assigns and successor owners of the Property
may rely on them.

Tenant, being the tenant under the Lease covering the entire
Properly (“Leased Premises"), hereby certifies to the addressee fhat
the following statements are true, correct, and complete as of the date of
this letter: '

1. Tenant is the tenant under the Lease, pursuant to which
Landlord leases to Tenant the Leased Fremises. The initial term of the
Lease commenced on August 10, 2009, and will expire on the last day of
the tenth (10") full Lease Year (as defined in the Lease), exclusive of
unexercised renewal options and extension options contalned in the
Lease. Except as set forth in this Paragraph 1, there have been no
amendments, modifications, . or revisions to the Lease, and, except for
the Lease, there are no other agreements of any kind between Landlard
and Tenant regarding the Leased Premises,

2. The Lease has been duly authorized and executed by
Tenant and is in full force and sffect. ' :
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Tishman Speyer Worldwids, L.L.C.
September 9, 2014
Page 2

3. Tenant is presently occupying the Leased Fremises. The
Lease has not been assignbd by Tenant and no sublease, concession

agreement, or license covering all or any portion of the Leased Premxses
has been entered into by Tenant. -

4, Tenant is currenily obligated to pay fixed or base rent
under the Lease in the annual amount of $266,112, payable in monthly
instaliments of $22,176. Rent has been paid under the Lease through
September 30, 2015. Except as specifically stated in the Lease, Tenant
is entitled to no rent concessions, free rent, allowances, ar other similar
compensation in connection with its lease of the L.eased Premises,

5, To the best of Tenant’s knowledge, without any duty of
inguiry, nefther Landlerd nor Tenant Is in defaull under the Lease

“beyond any applicable cure period and, no event has occurred which,

with the glving of notice or passage of time, or both, could result in such
a default. "

TENANT
CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation, through its Public
Utilitles Commissian

)dﬁm(»\;{; LLL,M

Michael Carlin,
Deputy General Manager
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EXHIBIT A
NOTICE OF COMMENCEMENT DATE
[Dale)

Ms, Amy L. Brown

Dirsctor of Property

Renl Bstate Division

Clty and County of Sea Francisyo
75 Vin Ness Avenuc, Suile 400
Son Franciseo, CA 94102

RE: Acknowledgment of Commiensement Dnig, Lense Belweoh WILLIAM 11 BANKER, JR,,
SUCCESSOR ‘TRUSTELR OF THE BI\NKTR TRUST DATED APIUL 20, 1992,
USLEMORE C, MARKS, TRUSTEE OF THE FILLMORE AND BARBARA MARKS
1092 TRUST, ﬂLLMUR[' DOUGLAS MARKS, WILLIAM ¢, MARKS AND
BUADFORD F, MARKS (colloctively, Lnndlord), and thig CITY AND COUNTY OF
SAN FRANCISCO (Tenunt), for premises Known ns | . located
at

Dent Ms. Brown:

“Thig better will confinm that for all purposes of the Lense, Ui Commencemont Date (na
defined fn Section 3.2 of the Lease) Is e,

[E PO

Plense ncknowledpe your accepynnte of this letter by sigting ind returniug a copy-of (hix

(N[N
Very iruly yours,
By,
This
Acoupled uitd Agreed:
By:
Ay L. Brown
Director of Proparty
Dufedy _

Byt L HIT AN
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his or her suceessor shinll be appointed in the same munanee us Wil set forth herein with respeet (o
the sppolimtment of the eriginal thind arbitator,

ra

Rryinsl 53 1419 doc

247
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STANDARDS ROR LOW EMITTING MATERIALS
FOR LEASEHOLD IMPROVEMENTS

Heprat J 1104 kex

248



6¥¢

VOGg Limits* for Adhesives and Seafents (Less Water and Less Exempt Compounds fn g/L)

Sauth Coast Rule #1168 YOT Limits

Af:hﬁectural A:p_pl(:;hans
lndmr Carpel Adhesives
Cama( Pad A-\ngmes
Outdodr Carpel Adhesives
V'.'cu{l Floonng Achasive
Rubber Flaor Adhesives
Subficor AdResives
Cemmic Tie Adhesives

Singie PIY Fﬁafunrrmane Adhas;vﬂs

Specialty Agpiications VOC Limils and E
QVC Weldng
CPYC Welding
ABE Walding
Plas'u: Cemeﬂl el

Can‘ad Adheswe
Sp»:zcu«u Purposs
Tira FLlreau 160

Adhesive Primer Tor TrafZe Making Tape
S’mcluml Wood Membar Adhesive
Sheet Ap pred Rubber Lining Dpzr-*nns
Top and TnnlAdhzswc

nlacl Adhesive

Prrous Material [excepl wood)

‘Curtent YOG L(mxt [_gI'L]
30

50

150

460

Curwnt VO Lirmil L
510
‘480
e
250
550
“350
BD
250
100
150
140
850
340

e

iCurrent VOO Limilfgil]




of the Welsh Steeet gule bpon the tanant's exccﬁtiug and dedivering to SFPUC 1 capy of ihis
ucknewledgment wherg indieated below.

OWNER: ! i
4 ] ”

Pnymtcd Nasne: HIWV“& TYUNE ]
Titlis: (JUJ‘%J’W L )

TENANT'RAZKNOWLEDBGMENT
R 6US A . ’

“The undersigned Tenant af 639 Bryhed Sucel, San Frunelseo acknawledges receipt of this
Acknowledgment and ngrees to nbide by the terms and restrictions above, in considention of the
securdty provided by e Welsh Siesl gale, For purposes of thin Tenont's Ackrowledgment, te
coventmty bf Ownor in ilems ) throuph 5 shull he deomod to be covenents of Tonmnt.

TENANT:

7

Wﬂ
I’r mcd x‘a " Mwo AP/
uﬁd(/ T ‘(

Tiie:

4 Hrywm 300109 doz
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RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL 102

City and County of Sun Praneisco

Real Bytutis Dlvision

95 YV Mess Avenig, Sulle 40¢

Sun Franeiseo, Californdy 94162

Atn: Directar of Praperty

FOR RECORDER'S USIEONLY

MEMORANDUM OF LEASE

This Memarsodum af Lease ("M menndum") dited fov refarence purposes as of
Muy 12, 2000, i5 by nad botween WILLIAM 1. BANKER, IR., SUCCESSOR TRUSTER OF
THE BANI\IZR TRUST DATED APRIL 20, 1952, FILLMORE C. MARKS, TRUSTUE OF
THE FILLMORY AND BARBARA MARKS 1592 TRUST, FILLMORE DOUGLAS MATKS,
WILLIAM C. MARKS AND BRADEORD F. MARKS {eolleetlvely, "Lundlord"), und the CITY
AND COUNTY OF SAN RIANCISTO, & municipal corporation ("City").

Recltily

A, Conenrrently hierewiih, Losdlord and Clty bave enteced fnls that corin Lease, dated
My 12, 2000 {the "Lense"), purmmint  which Landloid leased {o Cliy and L‘lly leased fmm

Land)nrd the pet] properdy migre pastieuluely described in the stluched Exiibit A (the "Property”),
whith 8 lueurporated by Whis referenge.

B, Lundlord and City desire to'executs this Memorandum o provldy cangtrustive notice
1o sl third peidog nfthe Lease s the first il of refussl 1o pitrchase fhe Propedy gramted Ly
City it the Lease; and ofl o the \enips and conditions of the Lumc ate \m.nrpﬂmlcd ferein by
reference ag if {hey were filly set forih beneis and referenes is mada to the Lense ilsclf for

compiets ond delinitive stalement of the rights und ebliglons af Landiord nnd Tenant
thereunder,

For good wpd valuable consideration, the reccipt and ndeguacy of which are hereby
ackiowledped, tho partics agree tis follows:

1. Term. Pursunitlo the teemy af the Leuse, Landlopd leased the Properiy ta
Cly for o term commencing an the date Landlord delivers possessinn of the Prapery to City as
st forth Jn the Lease. The TLm! of the Loase shall expire on fhie date that s the Just day oF the
ane hudted yweutieth (120" full ¢almd.u month efier the Contmencement Date {as such {errn T
defined in the Lease), subject fu ono option (b extend the Term for e addittonat ten (10) yeors
{subjent (o the terms ond conditines of the Lease}, unless eartier teeminated In seeordanee with
ile terrms of the Lease,

2. Lease Terms, The leuse of the Property 10 Clty s mode purstant o (he Lense. .
All the provisions of the Lease, including City's first dight of refusal t purchase the Property, wre

| : iyt 3011409 i
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State vf California

County of )
On . ) belore me, ,
persontlly appeared , who praved 16 me on the basts of satisfaclary evidence lo be

the pergon(s) whose bame(3) is/are sobscribed fo the within instument and scknosledged to me
(hat he/she/they excetted the same in hisdier/thelr authorized capacity(les), and \hat by
hiwher/their signutare(s) on the Instrument tho persen(s), or e eotily upan behalf of which the
- person(s) acted, exocuted the instrument,

Teertify under Punalty F PRIVURY undet U Jnwa of the Stale of Califomia that e foregotig
paragraph {8 true and coryect.

Wrerness iy hinid and officlal seal.

© Signubuce ‘ (Sealy
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EXIHIRIT I

COPY OF RECORDED AGREEMENT GRANTING EASEMENT

{See next puge)

! Dynt $:11A9 e
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VOC Limlts for Paints

Green Seal GS=11 Limits for Interioc Paints {calcufition of VOC. shall exclude waler 3nd linting calor adgad af the polint of sale/

NTERIOR PAIRT
Newn-Tlat
Frat
EXTERIOR PAINT
Non-fial

Sar

PAIMNT TYPE

Glass
Semi-Gloss.
Fiat
VOC Limits for Coatings

YOG Limit [git] minys swater

L1ED

50

YOC Lirmit [gh) minus waler
200
00

VOC LImit Toa] minus watnr
250
250
250

South Coast Kule #1133 Limits for Archiiectural Caatings

COATING TYPE
8ond Braghers
Clear Wood Finishes

VBmish

Sending Sealers

Lacquer
Clear Brusking Lacquer
Coecrate-Curng Compobpnds
{ir¢-Fog Cuztings
Fre-Proafing Extedor Coalngs
Fire-Ratargenl Coztings

Clear

Figmemed
Flats
Flear Coalings.
Graphic Ads (Sign) Costings
industrial Naniznence (i} Coatngs
High Temperalure: U3 Cogtinge™™

Cimit* THIzA08 72007

k$nl
i

5 5
380 a5
275

278

a5

200,

350

i3

kY|

10D

100 EY
00 :

50 L
420 .
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EXIBIT &
DISCLOSURES CONCERNING KNOWN CONDITIONS OF THE PROPERTY

1. The building ucks my elevator, which codd violue dxsalu)iw aceess Juws depéndlng an
City's pacticulor ose of e Building,
%, The prior temant wey a photo lab, which waed clemienls that fall whhin e definitioh of

Hoeandous Meteral,

kR The Property contifng ashestos aid asbesios-covtalning materinl, aa described In the
Asbestos Survey Report dated September 24, 2008, prepured By Chris Yoria for Murks fropesty
Muanngement (4 copy of which hay been furnished 4o City),

1, The Property contuing bead, as deserihed in the teport dated September 22, 2008, propiaced
by ACC Environmental Conyuliants and addressed to Elaing Kitk of Basker, Murke & Kirk (s
copy of which hay been fumished 1o City).

5. The wheeiehair ranp ot thie rer ol the Duilding contiting o bump whndt will be addressed
as part of tie Leoschokd Improvement Work

Hessed § 11417 80
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CITY AND COUNTY OF | RISK MANAGEMENT -
SAN I'RANCISCO DIVISION

CAVIN NEWSOM

hayo

CITY AND COUN IY OF BAN FRANCISCO SELF-INSURANCE PROGRAM

Bffective Dater  July 3, 2008 - June 30, 2009

Thig lelter cortifies that the City and County of S Franciseo is sclf-insured nand self-funded for e

following insurince progrums wiich cover the City snd Cowity of Sen Francizco und ity o[]\u:w,
empsloyoes,

. Comypreliansive Gmcml Liubility in U\c smovnt of $1,00,000 per oveurrences and $2,000.000 por prarepsic

for bodily Infury, property.dunage, and personst mjnry lo Umd partien for Hubility arising out of the Cliy's
nepli genge in performanes of this ugreement,

Workers' Compenzation fn stumtory amounts with Kmployer's Liabiiity of $1,000,000 per sccident, fnjury
or ilincys.

Automobile Liability tneleding physical velticle dumage, bodily lojusy nnd propedy damage in the
smount ol'$1,000,000 per aceldent/incidont,

Tite.City snd County of Suq Francisco's slf-insursncs program is not commersial insurance and hag no
legal capacily (o name snether enotily as additional insured.

Should you luve any questions, plasse do not hesitate ta contact fhig office.bt 415-554.2303,

Sincerely,

0L e —

Matl Hansen
Direclor

25 Van Ness Avenus, Room 410, San Francisco, CA 94102
Telephons (416) 554-2300; Fax (415) 5542357
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PUBLIC UTILITIES COMMISSION
City and County of San Francisca

- RESOLUTION NO. 19-0081

WHEREAS, The San Francisco Public Utilities Commission, by Lease dated May 12,
2009 (Lease) by and between William H. Banker, Jr., Successor Trustee of The Banker Trust
dated April 20, 1992, Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992
Trust; Fillmore Douglas Marks, William C. Marks, and Bradford F, Marks, tenants in common,
as landlord (collectively, Landlord), and the City and. County of San Francisco (City), through its
SFPUC as tenant (Tenaut) leases approximately [4,000 square feet of warehousg and. office
space on an approximate 19,000 square foot lot commonly known and numbered 651 Bryaat
Street for nse by the SFPUC Power Enterprise Utility Field Services (UFS) Division; and

- 'WHEREAS, This Commission spproved the: Lease on July 8, 2008, by Resolution No,
08-0121, which had an initial term of 10 years and one option to extend by an additional 10
years, and the Board of Supervisors approved the Lmse by Resolition No. 315-09, adopted July
28, 2009; and

WHEREAS, The UFS Division provides engineering, technical, and field services in the
management, operation, maintenance, replacement and new installations of the City-owned
electric distribution systems and 25,000 streetlights in San Francisco, and also operates and
maintains facilities for San Francisco International Airport and the Port of San Francisco and on
Treasure Island and Yerba Buena Island owned by the Treasure Island Development Authority,
plus various redevelopment pro]ects and:

WHEREAS, The Lume currently expires October 31, 2019, and

- WHEREAS, 'Thé Leaﬁe p1'c“>v'1'dé§ Citv"’thmmh the SFPUC, with one option to e extend the
- Lease term for ten ‘years, to be exercised at the SFPUC’s sole digcretion and 1equumg approval
by this Commission; and

WHEREAS, By letter dated December 6, 2018, City, through the .SFPUL exercised its
option under the Lease to extend the Lease term for one additional term of 10 years pursuant to
Section 3.4 [Extension Option] of the Lease; and

WHEREAS, Extension of the Lease term is subject to approval of this Commission, and
_ the Board of Supervisors under Charter Section 9,118; and

WHEREAS, Pursuant to the terms of Section 3.5 [Determination of Base Rent for the
Extended Term] of the Lease, Landlord and City agreed that, considering all factors, 95% of the
“prevailing market rate” for anpual Base Renl for the first year of the Extended Term shall be
$577.920 (approximately $41.28 per square foot) and monthly Base Rent payments shall be
$48,160 (approximately $3.44 per square foot), which shall increase annually by three percent
(3%}, as set forth in the attached Leuse extension letter dated March 4, 2019, and:
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WHEREAS, Funding for the rent payments is available from the from the Power
Enterprise Operating COA: 24970/298650/10000/10029985/0006/530000; and

WHEREAS, This action does not constitute a project under California Bnvironmental
Quality Act Guidelines Section 15378 because there would be no physical change in the
environment; now, therefore, be it

RESOLVED, That this Commission bereby approves the terms and conditions of the ten-
year Lease term extension agreement dated March 4, 2019, a copy of ‘which is incorporated by
reference: and be it

FURTHER RESOLVED, That this Commission hereby ratifies, approves, and authorizes
all actions heretofore taken by any City official in conpection with the Lease extension; and be it

FURTHER RESOLVED, That this Comumission hereby uuthorizes and directs the
General Manager of the SFPUC to seek approval by the Board of Supervisors pursuant to
Charter Section 9.118 to execute the attached Lease extension agreement; and, be it

‘FURTHER RESOLVED, That this. Commission herby authorizes the SFPUC General
Manager to enter irto any amendments or modifications to this Leage and Lease extension,
including without limitation, the exhibits, that the General Manager determines, in consultation
with the City Atterney, are in the best interest of the City, do- not materially increase the
obligations or liabilities of the City, are necessary or advisable to effectuate the purposes and
intent of the Lease or this resolution, and are in compliance with all applicable laws, including
the City Charter. '

[ hereby certify that the foregoing resolution was adopted by the Public Utilities Commission at
its meeting of April 23, 2048,

Secretary, Public Utilities Conunission
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San Francisco
Water Power Sewer

Services of the San Franclsco Publie Utilltles Cémmission

April 26, 2019

Honorable Board of Supervisors
City and County of San Francisco
City Hall, Room 244

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

Re:A Proposed lease extension at 651 Bryant Street for the SEPUC
Dear Board Members:

Attached for your consideration is a Resolution authorizing the proposed ten
year lease extension of an existing lease at 651 Bryant Street, San Francisco,
California for the continued use by San Francisco Public Utilities Commission’s
(SFPUC) Power Enterprise’s Utility Field Services (UFS) Division. -

The SFPUC’s UFS division provides engineering, technical, and field services
in the management, operation, maintenance, replacement and new installations
. for the City-owned electric distribution systems and approximately 25,000
streetlights in San Francisco and also operates and maintains facilities for the
San Francisco International Airport, the Port of San Francisco and on Treasure
Island and Yerba Buena Island owned by thc Treasure Island Development
Authority. -

The Leased Premises comprise approximately 14,0 entab e square feet of
warehouse and office improvements on approximately 19, 000 square feet of
land. The Premises serves as an extension of and are located adjacent to UFS’s
main facility at the City owned property at 639 Bryant Street.

The SFPUC currently pays Base Rent of $24,477 ($1.75/s.f.) monthly plus its
own utilities and janitorial costs and typlcal property expenses above a 2009
Base Year.

The Lease provides for a first right to purchase the property which wounld
continue during the proposed Extension Term. City’s potential purchase is
subject to the further approval of the Public Utilities Commission, Board of
Supervisors and the Mayor.

QUR MISSIOMN: To provide our customers with high-quality, efficlert and reliable water, power and sewer

services in 2 manner that values environmental and communlty Interests and sustains the resources entrusted

1o our care.
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. 525 Golden Gate Avenue, 13th Floor
San Francisco, CA 94102

T 416.554.3156
F 415.564.3161

TTV 415.554.3488

London N, Breed
Mayor

Ann faoller Caen
Prasident

Francesca Vietor
Vice President

Anson Moran
Commissioner

Sophie Maxwall
Commissiener

Tim Paulson
Comemissioner

Harlan L, Kelly, Jr.
General Manager




The Lease expires October 31, 2019 and includes one further option to extend
the term at 95% of fair market rent, subject to Board approval. - The proposed
lease extension is for a term of ten (10) years commencing November 1, 2019,

The City and Landlord have negotiated 95% of fair market rent, considering all
factors, to be $48,160 or $3.44 per square foot monthly with three percent (3%)

annual adjustments during the term of the lease. Attached is a Before and After
Table. -

The San Francisco Public Utilities Commission by Resolution No. 19-0081 and
the Real Estate Division recommend approval of the proposed lease extension.

If you have any questions in this regard, please contact Charlie Dunn of SFPUC
staff at 554-1874.

<,/" \
-

Sanna Russell
Director,
SFPUC Real Estate Services

Attachments

cc: Harlan Kelly, Jr., General Manager, SFPUC
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Attachment 1

Summary of curtent and proposed terms

Current Lease

Proposed Extension

Premises Square Feet v 19,600 SF No Change
Monthly Base Rent $24,477 $48,160
Annual Rent Increases 2.5% 3%
City pays for its own No Change

Operating Expenses

utilities and janitorial

Property Expenses

increases above a
2009 Base Year

Increases above a
2019 Base Year

Teiin Thiough October 31, 2015 hiough October 31, 2025
Option{s) to Extend {1) 10 year None
Purchase First right to purchase No Change
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525 Golden Gate Avenue, 13th Floor
" 8an Francisco, CA 94102

T 415554,3155

F 4155543161

TTY 415.554,3488

San Fraﬁmsco
Water

TO: | Angela Calvillo, Clerk of the Board
FROM: Christopher Whitmore, Policy and Government Affairs
DATE: - April 29, 2019

SUBJECT:  Real Property Lease Extension — Multiple Ownership — 651
Bryant Street - $577,920 Annual Base Rent

Please see the attached resolution authorizing the General Manager of the San
Francisco Public Utilities Commission to exercise a Lease Extension for the real
property located at 651 Bryant Street with William H. Banker, Jr., Successor Trustee of
The Banker Trust dated April 20, 1992, Fillmore C. Marks, Trustee of The Fillmore and
Barbara Marks.1992 Trust, Fillmore Douglas Marks, William C. Marks, and Bradford F.
Marks, tenants in common, collectively as Landlord, for a ten-year extension term,
commencing on'November 1, 2019 and terminating on October 31, 2029, for the
continued use by the San Francisco Public Utilities Commission at the monthly base
rent of $48,160 for a total annual base rent of $577,920.

The following is a list of accompanying documents (2 sets):

1. Board of Supervisors Resolution -
2. Letter to the Board of Supervisors .
3. 2009 Lease
4. Bryant Lease Extension
5. SFPUC Reso. 19~0081
6. Form SFEC- 126
: London N. Breed
M
Please contact Christopher Whitmore at (415) 934-3906 if you need any additional At
Ann Moller Caen
information an these items.

President

Francesca Vietor
Vice President

Anson Moran
Commissioner

Sophie Maxwell
Commissioner

Tim Paulson
Commissianer

Harlan L. Kelly, Jr.
General Manager-

OUR MISSION: To provide our custorners with high-quality, efficient and reliable water, power and sewer
services in a manner that values environmental and community interests and sustains the resources entrusted

{o our care.
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. File No. 190455
FORM SKFEC-126: -
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Ofﬂcer Information {(Please print clearly. )

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

Contractor Information (Please print clearly.)

Name of contractor: ,

William H. Banker, Jr., Successor Trustee of The Banker Trust dated April 20, 1992, Fillmore C. Marks, Trustee of The

Fillmore and Barbara Marks 1992 Trust, Fillmore Douglas Marks, William C. Marks, and Bradford F. Marks, tenants in

common, collectively as landlord .

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief

Sinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)

any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor, Use

additional pages as necessary. :
1. None

2. None

3. None except as noted above

4, None

5

. Noue’

Contractor address:
651 Bryant Street Tenancy in Common, 5674 Sonoma Drive, Pleasanton, CA 94566

Date that contract was approved: | R ' Amount of contract:
) ' $6,471,761.63 over 10 years

Describe the nature.of the contract that was approved;
Renewal of an existing lease at 651 Bryant Street

Comments:

This contract was approved by (check applicable):
L1 the City elective officer(s) identified on this form

¥ a board on which the City elective officer(s) serves _San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Tndustrial Development Authority
. Board, Parking Authority, Relocation Appeals Boaid, and Local Workforce Investment Board) on which an appomtee
of the City elective officer(s) identified on this form sits

) 'Print Nafne of Board

Filer Information (Please print clearly. )

Name of filer: ‘ ‘ Contact telephone number:
Angela Calvillo, Clerk of the Board 1 (415)554-5184
Address: - ' E-mail: :

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

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

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed
SNALL FORMS\Campaign Finance\SFEC - 126\ Form SFEC-126 Notification of Contract Approval 9.14.doc
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