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FILE NO. 190455 RESOLUTION NO. 

[Real Property Lease Extension - Multiple 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 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, through October 31, 2029, for the continued use by the San 

FranciscQ Public Utilities Commission at the monthly base rent of $48,160 for a total 

annual base rent of $577,920. 

WHEREAS, The City currently leases approximately 14,000 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 No. 190455; and 

· WHEREAS, The Premises are occupied by the Sari 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 approximately 25,000 streetlights in San Francisco; and 

WHEREAS, SFPUC's UFS Division also operates and maintains facilities for the 

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

San Francisco Public Utilities Commission 

BOARD OF SUPERVISORS 
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1 Yerba Buena Island owned by the Treasure Island Development Authority, plus various 

2 redevelopment projects; and 

3 WHEREAS, The Premises are adjacent to the City-owned facilities at 639 Bryant 

4 Street and are critical to the operation of the SF PU C's UFS Division at both properties. 

5 WHEREAS, The Lease expires October 31, 2019; and 

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

7 period at 95% of fair market rent; and 

8 WHEREAS, The Real Estate Division ("RED") on behalf of SFPUC, negotiated the 

9 .95% of fair market monthly base rent to be $48,160 or $3.44 per square foot, increasing 

10 annually at 3%, net of utilities and janitorial services for the Premises, for the ten-year 

11 extension term; and 

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

13 adopted Resolution No. 19-0081, a copy of which is on file with the Clerk of the Board of 

14 Supervisors under File No. 190455, approving the lease extension for the term and at the rent 

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

16 WHEREAS, The Lease extension is subject to enactment of a resolution by the 

17 Board of Supervisors and Mayor; now, therefore, be it 

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

19 Public Utilities Commission, the General Manager of the San Francisco Public Utilities 

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

21 San Francisco, as Tenant, to .exercise the ten-year extension term commencing on 

22 November 1, 2019; and, be it 

23 FURTHER RESOLVED, That commencing on November 1, 2019, the monthly rent 

24 for the ten-year extension term shaJI be $48, 160 ($3.44 per square foot), increasing 

25 annually at 3%; and, be it 

San Francisco Public Utilities Commission 
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-
1 FURTHER RESOLVED, That the City shall continue to pay for its own utilities and 

2 janitorial expenses and increases in typical property operating expenses over a 2019 Base 

3. Year; and, be it 

4 FURTHER RESOLVED, That any action taken by any City employee or official with 

5 respect to the exercise of the extension provision contained in the lease is hereby ratified 

6 and affirmed; and, be it 

7 FURTHER RESOLVED, That the Board of Supervisors authorizes the General 

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

9 · without limitation, the exhibits and exercising the additional ·extension option pursuant to the · 

1 O terms of the Lease) that the General Manager of the SFPUC determines, in consultation with 

11 the City Attorney, are in the best interest of the City, do not increase the rent or otherwise 

12 materially increase the obligations or HabiHties of the City, are necessary or advisable to 

13 effectuate the purposes of the lease or this Resolution, and are in compliance with· all 

14 applicable laws, including City's Charter; and, be it 

15 FURTHER RESOLVED, That within 30 days of the Lease Extension being fully 

16 executed by all parties, the General Manager of the SFPUC shall provide a copy to the 

17 Clerk of the Board for inclusion into the official file. 
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$385,280 Available 
(Monthly rent from November 1, 2019 to June 
30,2020 

Department ID: 
PS Project ID: 
Authority ID: 
Account ID: 
Activity ID: 

298650 
10029985 
10000 
53000 
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BUDGET AND. FINANCE SUB-COMMITTEE ME(;TING MAY22, 2019 

Department: 

Public Utilities Commission (PUC) 

Legislative Obj~ctives 

.. 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. 

l<ey 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 1s 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. 

.. 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 rerit, consistent with the provisions of the original lease. While 
other properties 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 

" 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 extension, SFPUC would 
pay $6,625,:W5 in total rent .. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
17 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING MAY22, 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 Supe·rvisors 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 $235,200.1 Under the lease, SFPUC occupies approximately 
14,000 square feet of office and warehouse space on an approximately 19,000 square foot lot. 1. 

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 lnternational 
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 SFPUCowned 
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 property. 
According to Mr. Dunn, SFPUC would be interested in purchasing the property at some point, 
although no discussions have occurred with the landlord. 

1 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 Fillmore Douglas Marks, William C. 
Marks, and Bradford F. Marks, tenants in common. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY 22, 20_19 

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 Ti:!ble 1 below. 

Table 1: Annual Rent Paid by SFPUC 

Year Annual Rent 

_._Year 1 (November.2019.-0ctober_2020) ..... _. ________ .. J577,920. 

_Year_2 (November.2020.- October 2021) ---···--·-·--··-·····595,258._ 
Year 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. According to Mr. Dunn, this amoun_t 
would be insignificant compared to the base rent. 

Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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San Francisco 
Water Povver 

Real Estate Services Division 
525 Golden Gate Avenue, 1oth Floor 

San Francisco, CA 94102 
T 415.487.5226 

Services of the San t=ranclsco Public Utilities 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 Francisco ("City"), as tenant ("Temmt"). Acl<..nowledgment of Base Rent 
Determination for Lease Extension 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 3.5,{.[Determination of Base Rent for the · 
Extended Term] of the Lease, Landlcii:ij anci't'City agreed that, considering all 
factors, the "prevailing market rate" fcl_a.imrial 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 
annually 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 

1 

2 

Date From 

November 1, 2019 

November 1, 2020 

Date To 

October 31, 2020 

October 31, 2021 

Monthly Rent 
$48,160.00 

$49,604.80 

OUR MISSION: To provide our customers 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 
to our care. · 

1 81 

London N. Breed 
Mayor 

Vince Courtney 
President 

Ann Moller Caen 
Vice President 

Francesca Vietor 
Commissioner 

Anson·Motan 
Commissioner 

Ike Kwon 
Commissioner 

Harlan L. Kelly, Jr. 
General Manager 



649-651 Bryant Street Tenancy in Common 
· GS Management Compal).y 

March 4, 2019 
Page2 

3 November 1, 2021 

4 November 1, 2022 

s 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 

October 31, 2023 

October 31, 2024 

October 31, 2025 

October 31, 2026 

October 31, 2027 

October 31, 2028 

October 31, 2029 

$51,092.94 

$52,625.73 

$54,204.50 

$55,830.64 

$57,505.56 

$59,230.73 

$61,007.65 

$62,837.88 

In addition, as provided in Section 23.l(c) [Notices] of the µase, 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; 

Ciiy: 

and 

with a copy to; 

Key Contacts for City: 

Real Estate Services Division 
San Francisco Public Utilities 
Commission 
525 Golden Gate A venue, 10th Floor 
San Francisco, California 94102 
Attn: 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@sfgov.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 
Email: richard.handel@sfcityatty.org 

Charlie Dunn 
Phone: (415) 554-1874 

or 
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649-651 Bryant Street Tenancy in Common 
GS Management Company 
March 4, 2019 
Page 3 

Tony Bardo 
Phone: ( 415) 5 54-1522 

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 

NOTWITHSTANDING ANYTHJNG TO THE CONTRARY CONTAJNED IN 
THIS AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT 
NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT 
CITY TO THE MATTERS STATED IN TIDS · LEITER UNLESS AND 
UNTIL AN APPROPRIATE RESOLUTION OF CITY1S PUBLIC UTILITIES 
COMMISSION (TIIE "SFPUC") SHALL HA VE 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 
NOTAPPROVE,THE MATTERS STATED IN THIS LETTER, AT ITS SOLE 
DISCRETION . . 2 /µ'PROV AL OF ANY OF THE MATTE.;E.S 
CONTEMPLATED BF, THIS LETTER BY ANY OTHER DEPARTMENT, 
COMMISSIOrtf~bR AGENCY OF CITY SHALL NOT BE DEEMED''tTO 
Th1PLY THAT SWCH RESOLUTION WILL BE ADOPTED NOR WILL ANY 
SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. r . . 

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 have 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 s:imultaneously in 
multiple originals, each of which shall be deemed an original, without the 
production of the other such originals and facsimile, PDFs, or electronic 
signatures of this document shall be treated as originals. 
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649-651 Bryant Street Tenancy in Common 
GS Management Company 
March 4, 2019 
Page4 

We appreciate your cooperation in this matter. 

Respectfully, 

City; 
The City and Cmmty of San Francisco, 
a municipal corporation, 
acting by and through its·Pnblic Utilities Commission 

By: 
Harlan L. Kelly, Jr., General Manager 
San Francisco Public Utilities Commission 

Agreed, and Accepted; 

Landlord: 

Anne Banlcer Trotter, Trustee of the Banker Trotter Revocable Trust 

William H. Banker, Jr. Trustee of the Banker Revocable Trust 

Additional Landlord signatures continued on tl:ie next page 
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GS Management Company 
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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: 
Harlan L Kelly, Jr., General Manager 
San Francisco Public Utilities Conunission 

Ag,·ccd, and Accepted: 

Landlord: 

CBC Colorado Springs, LLC, a Colorado limited liabiJity company 

By: _________________ _ 

Name:----------------------

Anne Banker Trotter. Trustee of the Banker Trotter Revocable Trust 

\Villiam H .. Banker, Jr. Trustee of the Banker Revocable Trust 

Additional Landlord signalurcs continued on the next page 
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649-651 Bryant Street Tenancy in Common 
GS Management Compo.ny 
March 4, 20] 9. 
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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: 
Harlan L. Kelly, Jr., Gineral Manager 
San Francisco Public Utilities Commission· 

Agreed, and Accepted; 

Landlord: 

CBC Colorado Springs, LLC, a Colorado limikd liability company 

By: ___ .:. 

Name: 

Title:· 

t\.nne Banker Trotter, T1ustee of tl,e Bunker Trotter 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 
Page5 

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

4-~'.,f (~.\ ·t'"' f 
,r . ,,• 

. 'I ' i I f 

B /;1 ./ · , " <;"f ,..- , · •• r,, Jv}·\ ... y: ___ ·c....,C /~'-V~,{/~v-·v_·~_.''-f:'. ~-Y/"-L'i-/•_' ~---~----------
V 

.~·11 ·-- '}) 
Name: ___ f-_: _,_/_11

0_'"_"<. __ ,_J_)._· ,_1 _c_?,_····_[;=·~--------

Tit1e: /);i. .Jf<;,/ c/· 

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

n ... >~ 

-'-':t• ----------------------

Name: ____________________ _ 

Title:---------------------

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

·J;,4"1 
~:-: 17/ /' 

By: __ ,'~-=---~~v =---<--(_1./__..,,"-/_/'_(e _ _,,,;/L_l'.'..<_'1-____ _ 

Name; ----+/-·~c/_
1

1_/ !_1 _a_,.J~=·{-, {~· -'·,_/_·-~YZ_,:;;.~a~l<_::J ____ _ 

Title: __ .,__/_ .. ··_YJ_i_.:;_, 1~"-' *'~·_c.._:=i~' __ .. ,., .. _. ---------
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649-65 l Bryant Street lenCtnC) in Common 
GS i\!anagement Company 
March -L 2019 
Page 5 

FDM Vemures. LLC. a Calilixnia limited liability company. as :,uccessor in 
interest to fillmon.:: D. :.larks 

By: 
I • 

Name:-~----

Title: 

Bfi\-1 Venwres. LLC a California limited liability company. as succe~sor in 
i nle.rest to Bradford f. ;,. forks 

\'.\'C.\1 Ventures. LLC. a Culifo nia limite-d liabilit) company. as successor in 
intere.si to William C. \larks 

Bv: --·---- . ----........ _ 
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LI2AS8 

between 

Willialn l l Bu11ki::r, Jr., Suc:c.:t:ssor Truste.e 
o!'The Banker Trust duteJ. 1\pril 20, ! 992; 

Fi llmol'c: C. Marks, Tnts(cc 
orThc r:iJl111ore nntl Barb8ra f\,[nrks 19<)2 Trust; 

Fillmore DougJns Murks; William C. tvlarks and f3rnd!'ord F. tvlnrks, 
ns Ln11dlo1tl 

nnd 

CITY /\Ni) COUNTY OF SAt'-l FRAt'{CtSCO, 
:w Tenant 

l'OI' lhc lensc ol' 
649-651 Bry;1nt St1'cet 

Sun Francisco, California 

May 12, 2009 
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THIS LEASE (this "Let1se11
), duled !<1!' reforcncc purposes only ns of May 12, 2009) is by 

and between William H. Banker, Jr., Successor Tnislee or The Bunker Trust duled April 20, 
I 1)92, Fil lmnrc C. ivlarks, Trustee of The fi llmorc und ffol'ln1rn Marks 1992 Trusr, Fi I lniorc 
Douglns 1'vlnrks, Willinm C, fvlurks and Br::iuford F. Marks, ns. lcnanti: in common (ioinLly and 
severally, "Lnncllord")i doing busincs:, us tvlARKS PROPERTY MANAGEMENT, tlnd the 
CITY AND COUNTY Or SAN l'RANC!SCO, n municipol corporation ("City" or "Tenunt"). 

L;rndlord ,1nd City hereby ngrcc ns follows: 

1. BASlC LJEAStt lNll'ORMA'TION 

The fol lowing, is u sununary or hnsic leuse inf'brmalioJ\ (Lhc "Basic Lease I nfornrnlion"), 
Each ilcm below Hlrnll be deemed to incorporate all of Lhc tc.rrns .iii this Lcuse pcrtninlng lo such 
1ll!n1, In the event of nny c.o,illitt bctwt.:cn the ilil'onnaticrn in !his Section and any more i;pecific 
prov is ton or Lhis Lease, the more specific pl'ovision shnll control. 

Leuse Ref~rence· Date: 

Lnndlorll: 

Tenant: 

8uilding (Sec lion 2 .. 1 ): 

PrnperLy (Section LI): 

1\rcn or Building (Section 2.1 ): 

I!sli111Htcu Cornrnencc111tnl Date 
(Section 3.1 ): 

Initial Tenn oxpinllion <late: 

E.xtcnsion Options (Section 3.4): 

linse Renl (Section 4.1 ): 

rv!ay 12, 2009 

Witlinm H. Gunkei·, Jr., Successor Tnistcc. ol'Thc 
l3a11ker Trusl duted Apri I 20, I 9Y2~ Fi ll111ore C. 
tvlarks, Trustee ofThe Fillmore nnd Barbarn fVlnrks 
1992 Trust; F\l lnmre DlJl1glns lvlarks; Wi Ilium C. 
[\,forks and Brndford F. fV!arks 

City ond County of Son F1·a11cisco 

6A9-6$ l Bryant Slt·eeL, St111 Fmt1cisco, Cnlifon1iu 1 n 
~tancl·nlone building L1prnl a lot aren or · 
nppro:ximatcly l9,000 squnt·c feet 

The Ouilding, the pnrcel oflnnd L1po11 which the · 
Bui!Jrng is localed und ul! other \mpr~wemeots 011 01· 

:cippurtcnanccs to su1oh lnnd 
\. 

/\ pproximately l 4,000 gross square reet on the 
ground l1oor t1nd n1czzn11ine 

/( I I 

~-111.~.~-' 2009 
. / . .' . 

Lust day or the tcnlh ( I Olh) l'ul l Lc11sc Y ctll' (ns 
uel'ined belll\v under 11 Gase R0nt") 

One (I) nddllinnol term often (10) yours, 
exercisable by City by notice to Landlord given 110l 

less thni1 270 clays hi advance, with nusc Rent ot 
95% ol"prevniling market rent 

1\1111unl Buse Rent fot· first Lcnsc Ycnr: $235,200 
($ l 6.80 pl!r sq. ll.) 

Mo111hly pay111ent1.: $19,600 ($1.110 pi.:1· sq. ll.) 

I ltyu,11 5-11 ·.0~ dttti 
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,,\Jditlciiwl Cilnrgcs (Sedio11 4.J): 

Bnsc Y ca1· (Sccti,)1i 4A ): 

Use (Sec1ion 5.1): 

On Llw flrsl r..htv 01· the seco11d Lt:ase Year u{' the 
Initial Term, :\11(! nn !he 11rst dny of coch succccdhig 
Lease Yt.:ar du1·ing tlw lnilial Term, !3ti:;e Rcnl shall 
i11crcnsc two and mH0°half percent (2.5'!.,;i) pct' year 
as set fonh below: 

Lcnsc Annmd [fose: Anrnrn I Monthly 
Year Rent Sq 11are Hn!,c 

Foot Rent 
Rcntn I Paymcu I 
Rate. 

..,_ .. 
2 $241,080 $17.22 $20,090 

J $2,f7,IM $1Ui5 $20,592 

,1 ;\;253,2811 $18.09 -·$21Tin 

s $259,620 $18,54 $2 I .6J5 

(j $2(i6, 112 $1 1).00 $21,170 

-7 $272.760 $19 .48 $22,730 

-···· ·-· 
8 -$279,576 $19.~-- :J:23,298 

9 $286,560 $'.W.47 t2.1,E80 

10 $?.rJJ,724 $20.98 $24.1177 
------···-·---~-·.-.. -

· The (irsl "Ld1sc Year" shttll co1111nci\cc 011 the 
Co1n1nc11cemenl Dale and end on thi.: ln:sl day of the 
twcll'th ( 12'1') rull calendar inunth tlicrcnlkr. ~uch 
;,uccccdlng pel'iocl ol' twelve (12) l"ull culc11dur 
months dut'ing the Term shnll comn1'/se o Lease 
'frat·, 1:xeepl thal the 1111:d Lease \'1:ar shall end on 
I he dtilc lhc Le.use expires 01· soone1· lcrm·huHcs, 
regttrdksS' oi' whether it includes twelve (12) f'ull 
cnlenclnr 1mrnlh;). 

Landll)nJ shnlf pny li.1r real property ln;,;cs and 
huilding i11sunmcc, cxi:cpl Iha( City shall pny 
inc1·cnsos in Real Esrnlc T:ixes und nuildin~ 
lnsunincc L<'.xpensc ahove the Efose Ycat· nmnunls. 

Cnlcndnr yenr 2009. 

Wnrehouse, slorn1:;c and asst.H~iati:J public progrnin 
use by the Snn FnmGisco Public Ulilily co111111_isslon 
("Sf.PUC''), and on 011 illcidenlnl bnsls n11ly ol'f1t:c 
use and oll1cr n:lalcd usc.:s. 

z l\r,·,1111 5.11.u•/ ,Juc 
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I ,enscht1ld l111piovcme111s (~ection {i) 

Utilities (Section [J. I): 

Scrvkc.s (Scclion lJ.2): 

~lot ice Address M Landlord 
(St!ction 23.1): 

l(t::y Co111ncl l'or Lundlord: 

L:1ndlu1·d Contnct Tch:rlmr\c Nn.: 

1'/olice Addres;; fo1· Tenant 
(~edion 23. l ): 

wi(h u copy to: 

1111d to: 

Key Cont net li:ir Tcnunl: 

rc,rnnt Contact Tdepho11e No.: 

Flrnke1·s (Scelion 23.9): 

LundlorJ will provide a 111.;w rno( t111 orcni11g wifll 
p,1ss-lhrough cicornnce :ipproxirnatcly slx1ccn i'cet. 
eight inches ( I ot, X 11

) wiuc in the. brick wnl I bc~wecn 
tile stonigeynrd on ihc ,1djocent propc1·ly being U8ed 
by SF PUC und the parking lot behind the Building_, 
u11 nr.:t:css co11tn1l syste111 tilld tl1e Qllier Lcnselwkl 
I mprovcmcnts, as dcl1ned ln SccOoll 6. l. 

City sh<1ll provide ulililit!s ut its cost. 

City shtlll jirnvide janitodu I services nnd iarbnge 
removal nl iL'> cost. 

l\farks Properly {Vlnrrngcmc.nt 
c/o Clnnkcr. Mnrks n11d !<irk 
1721 I3ro(idwr1y, Suite 2.01 
Chrkland, CA 94612 

Fax No.: 510-271°7927 

Elaine Kirk 

510-271-0600 

Reol Estule Division 
25 Van Ness Avenue, Suile 400 
~an rrnncisco, C1\ 9•1 l 02 
Ann: /\my I~. Drown, 

l)irector al' Pro1Jcrly 
Fnx. No,:,[ l 5-552-921 G 

Sun 11rantisco Public Ut ililius Commission, 1145 
Markel Street, Sun Jirnnc;i~co, Ci\ 'J4 I ()3 
1\ttn: Robert Reiter 
Fax No.: 415-4 87 -5200 

Office n r n1c City Attorney 
Citv Ha.IL Room 234 
I 6r. Cnl'lton 11. Goodlett Pince 
SM Fninclsco, CA 94102- 11682 
Attn: C11rolyn J. Stein 
Ucputy City 1\ llorney 
J.',1x.1'1u.: 415-554-4 755 

Sue Black 
Utility Servicl.!s Manager. 
San Franchco Pob!ic Utilities Cnrnrni,rni.nn 
I [115 rvlnrkel Sirct:L, 41h llrn.lr 
Snn Frnnciseo, Ct\ 941 D'l 

·l 15-554--0705 (busine~s lll.)1JrsJ 
;f 15-331-1034 (non-business hours) 

Miciwel Taqul110, Gruhb & Ellis Cnmpnny 

llrya11t ., .. 11.(I') Jn, 
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Oll10r Noteworthy l1 rnvision, 
(!\rlide :22): ' 

2. PIHWimTY 

[userncnl ,1\crnss Parki11[!_ LoL and 

first Righl ol"Rel'usal lt) Pu1·clwsc 

LnnJlot·J knscs lo City and CrLy lenses from L.andlorJ. subject to lhe rrovisions ol'this 
LenSt.\ the building idcntilicd in the Onsk LeusG l11fonnutio11 (the "lluilding"), the puree! of land 
,1po11 whkh the 8ui\Jing i, loeated und nll uthcr imprnvemenl!:l 011 01· appul'le11a11ce:; Lu such lund 
(tngclhcr wiih the fh1ikling, lhc "Propcrly1'), Thmtiglmul lhl'. Term, Cily shall huve tlie c:-:clusivc 
rigl1t to use the parking lot and nny walkw[\ys. Jrivewnys nnd other exterior ureas that urc part ol' 
lhc l'r()peny, sL1bjcd only lo the Enscmcnl describe.cl in Section 22.1. · 

3. TERNl 

J,J Tenn ol' Lem,e 

The Properly is leased l'or m1 initial lcrn1 (the 11 !nilinl Tcr111") co1mncnci11g 011 the dnlc 
i;pccilicd inthc Basic Lease l1iformatio11 DS the cstim~llcd co111mc11cl\11H.:nt dule (lhc "Estimated 
Co1nnicntcincnt. l)ntc11

), nr BUc.h later dutc us Lnn<l!nnJ shall have dtHverct.1 lh~ Prnpurty to Cily 
with the Leasehold I 111prove111enls (;.is defined bdow) hn ving been Sulrntnnliully Cu111pletcd las 
dcrinccl i11 Suhseclinn 6.1 (11 (Const!'uction Schedule: Substantial Co1nplelio11)J hy Lt111dh)l'(l t1ml 
ac.·ccpled by CtLy pursu:rnt lo Section G. I (Landlord's Obligt1tion lo Construct lmproYell1cnts), 
and City's tvlayor und 8liurd or Supervisors and Public Utilities Co1111\)isfiion alwll have 
.ipprnvcd this Lease, in their respective sole n11d absolute disCl'clion, as liJtthcr provlded in thi~ 
Lease. [J"thls Leusc has nol been Hpprowcl by City's Mayor ond 13oard of'Supe1·visors und [>ublic 
l.Jli I itics Commission by lhc dntc tlrnl is nir'lcly (90) days niter Lnnd lord executes tmd delivers lhtc 
I .et1sc to City, Lnndlord slmll lrnvc the right, al ifs oplion1 without t111y f~11the.r linbility under this 
Ltnse. upon wriUe11 nolkc lo C\ly, glven 111)Y time thcreuner but prior lo such opprnvnls hnving 
been obtuinec.1, (o lerminntc this Le.use. The !nilinl Term of this Lcnscshnll end on the i:xpirntio11 
dnie sp0ciricd in the Basic Lcnse. l11fonnnt.io11. 01· sut:h earlier dntc on which lhls Least:: te:nni11u(cs 
pu1·su;11ll to ihc p1·ovisinns nl'this Lease, provided Iha\ City shnll hnvc the right to cxle:rid the 
Tenn bcyuml tl10 l11iihd Tenn pursuant t1J Sedhiu 3.'1 (Ex1e:iisiu11 Opliu11)1 Liduw. 'I'll..: 1\iU1J 

"Tenn'' ns used hc1·c111 shall rd'e.1· lo the lniLin[ Tenn nnd nny Extended Tern, if City uxerdscs the 
lSxLcnsion Option ns provit.led below. 

J.2 Coninurncen1e11l Date nnd Ii:xpirntinn Dnlc 

The dales on \Vhkll thc Tl'.rm cornmcnccs and expires 01· sooner krt11inatcs pursunnt 
herein a1'1J rcl'c1·rcJ to rcspct!ivcly os the "Co1rnncncc1m:m D0tc1o a11cl the "Expirnthrn Date." If' 
the Comnicncc111cnt DnLc ticcurs on a dale other (!urn the Estininlcd Cotninencemt.:nl Dnle. then 
promptly thcrentlcr I .and lord shall deliver to City a notice :;ubstantinlly in the form of E:diibiL /\ 
:lllnched hereto. confii·ming lhc nctunl CtlmmenccmtmL Dale, bul L:111dlurd's foilurc lo do so shall 
nol nl'fcct the com1nc11cemc11t nf thc Tum. 

3,3 Delay in De.Hve11' of Prnmcssion 

Lundlord ~hall Lise commercially reasonable efforts Lo deliver pm;session ol'the Properly 
wi1l1 all of the Leasehold !1111mwe111ent Work Substantinlly Colnplctcu within foi-ty-live (45) 
d,ivs nl'tcr the Effective D:1tc, as defined in Section 23.31 (Effective Dale), Howevel', if Landlord 
is tnrnblc to deliver possession nr the l)niperty as provided ,tbove, tlicn, sul~jed to (he prnvisions 
ol' lhis Section below: the validity nflhis Lcn!'lc :1hall 11ol be affcclcd by ,-;uch insbilily lo deliver 
possession except th,il City's obligation~ lo pny t-:la.sc Rc:1\t or any tllhcr chrtrgcs shall not .· 
cornmuncc Lll\lil such rime ,is Landlord lrns delivered the. Prope1'ty as required under thls Lt!asc. 
11· the Term ct)1))n1e11ces later or earlier llrn·11 the Est1111n1cd Co1nnicnccme11t bnti;, this Lease shall 
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11icvc1thcless expire on the Expirntion Dale, unless soo11c1' lennlrnitcd pursuant to l11c prnvlsio11s 
under rhis Le-use. lrLandloi·J is unnblc to clclivcl' pnsscssion nrtht: Properly to Cily ns required 
hcrcun<lcr ivithin sixty (60) dnys u(ler the Effective Dnte; llien City may, nl its oplinn, lcnninntc 
this Lcase;witl!out any i'ul'lher liubillly un<lenhis Lensc, upon written nolicc to l,rn1dlord, 

JA Extension Opl!ou 

City :,hull have,ihc rigbt to cx1enJ the lnillal 'J\:rm ot'this Lco$c (lhc n1~xle11sio11 Option") 
for tlw ud<litional lem.1 st:ieci(fod in the Basic Lease l111'or111utio11 (!he "P,xtendcd 'J'cnn"). Suell 
L:'.xicnsion Op lion ;;hull bc on all of the terms and conditions contained in this l..cnsc except !hat 
the Bnsc Rent for lhe Extended Term sholl be nd,justcd to ninety-five rct'cent (95 1rf,) lil' the 
prevc1ilrng mnrkeL rcnl at the beginning of the Extended Term, ns delcm,ineJ pursunnl to 
Seclinn J.5 (Dclcrminutlo11 ol'Busc R.enl' for the Extended Terni). City 111ny c:-:ercisc the 
falct1!';io11 Option, if :it all, by giving written r1ulil:1; to Lumllord no l}:ller thm1 lwo hundre<l und 
.1cvcnly Jays (270) dnys pl'ior lo expit'nlion or the I nhhil Tct'm; pl'OviJed. however, ii' on the dnle 
or Ltmdlord's receipt 01· deemed receipt ol' such no lice or on the dute the C,-;tended Tenn i~ 
sd11cduled to commence City is in default undcl' this Lease beyt)11u nny applicubk 110Lice nnd core 
period, Lt1ndk1rd may reject such exercise hy delivering written-notice Lh\'.rcol'lo City promptly 
allcr .suc.:11 failure lo c.:ure. · 

J.S. Odcrminntion tll' Ba~c Reill fol' th~ Extended Term 

1\t tho ton1111cncemenl ol' the G.xtended Term, tlm Unsc Rent slrnll be adjusted to equnl 
1ii11e(y,-livc. percent (95%) oflhc rrevuiling 11iarkt!l rntc ror ward10use.p1·opcrties, with onkc 
space, of compnrublc size und locntio11 lo the Fropcrty, with buildings sirnrlar in ngc, loealiun (01U 
qw1li1.y to the Building, nm! i11cluJir1g adjacenl padd11~, siluult.!d within lhL: Bou th or rvlurkd 
Street :rrect of San {'rnncisco ("Relcrcl\tc Arca"): provided, however, in no cvcnl shall !he Brisc 
Rent be 1'ecluecd below the Buse Rent for the Lc:.asc Year prio1· to cnm111e11ce111l:nt or such 
[~;dct1decl Tenn. As used herein. the term "prevailing mat'ket rnte" shall mean the ht1sc rental for 
:,uch co111pu1·:.iblc space, taking into tJccounl (i) nny additional rental Hnd nll other puyments and 
\::;c11lntions pnyab!e hcreundur, (ii) sir-c nl'lhc 1Juildi11g nnu adjt1ccnl pnrking Hren covci'ed by · 
'li.:nsos or such ciontparnblc s1:iace, (iif) the duration or the rcncwnl Lc1·m n11d the term nf' slich 
compmablc lease~, (iv) free rent given under wch cn111parnble leases and nny other tcnn111 
cnilL~essil.lns. ,11id (v) building s(undnrd te11nnt improvement allowances alld olhel' 11llnwt1nces 
given under sut:h eo111parnble leases. 

Within thirty (JO) dnys following Cit/s exc1·cisc or the Extension Oplioi1, Ln11dlnrd shall 
notify City nf Landlord's delcrmim1tinn o( the prevailing market ·rate for the Prnperty, l r Ci Ly 
disputes Lnndlt11'd's dctl!rrnin;ttion of.-lh~ pn!Vtliling 11111rkel rnic, City 8h,1ll so noliry Lm1dlord 
within fourteen (14) d[lys following Landlord's Ml ice lo City of thti prevailing rnnrkcl ruie und 
such Jispute shall be resolved as follo,;vs: 

(n) Within thirty (30) dnys following Landlord's notice lo Cilyol' lhc 
prtlVttiling 11111rket n\te, Landlnl'd nncl City shr1ll ntlc111pt in good frillh to 111cet no !cs~ thnn lWD (2) 
limes, al u mutually ngreeahle time nnd place, ro ctltc1npl to resolve nny StKh di~ogrccment. 

(b) I fwithin this thirty (30)-day period Landlmd und City cunnol rend1 
;1gn:t:1nent tis (o 1lw pn:.v11ilin1c; markl!t rale, they :;Jrnll eud1 sekd one apprnificr Lo dclem1i11u \lie 
prevailing mnrlwl rntc, Eac.h ~uch opprniscr shrill nrrive ;\ta dctcnninntion Lif!he prevailing. 
111arkel rnte m,d submit his nr her conclusions to Lr111cllord nnd City within lhiny (JO) d11yi; nl' the 
c:q1iratio11 or lhe lhiity (JO) d11y con.';Li'llalion pNiod described in (11) tlbovc. 

(c) 11' only one uppt·ai:,al is ~ubmittcd within the re~uisilc l1tne period, il shnll 
he dccml!d lo he the prevailing market rate, If both apprnisnls ore submitted wi1hi11 sw:h time 
pc1·iod, un<l il'lhe two :ipprnisnls so submitted diJTcr by less than ten perct.:nt(l0%) ol'lhe highcr 
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nl' the two, !hen the avcrngc of lhc Lwo ~hnll he L\ic prcvuilin[c!. market rate. I I' the Lwo :ipprni~uls 
di ffcr· by li1ol'e I han lcn percent ( [ [)'!<,) \ll' the higher o [' the l wo, L11en the L wo :ipprniscrs slw 11 
immediately sckd a third npprnisc:r, without discl1.lsing llicii- npprnisuls lo the tllir<l uppraiscr. 
The third appraiser will within thirty (JO) dnys o!'his or her selection mnkc nn i11Jcpc11<lc11t 
dctcmiination of lhc prcvnlli11g nulrkd rate without seeing the lfoil lwo apprnisals t1nd submil 
such detenninnlion Lu Lnmllord anti City. The determination o[' L:rn<llurd's apprniscr 01· Cily':; 
uppraiser, whichever is doser to the third appraiser's dctenninalinn. slrnll be dc1:1ncd lhc 
prevt1iling mnrkel L'nlc, 

(J) If' City's Di rector o I' Properly Jocs nol approve o (" Lile prcva i I ing 1nnrkct 
nne .is determined by the nrpraisal prnccdurc spccilkd above, Lhe Director cif [)ropcrty slwll 
revoke the exercise or the l:xtcnsion O'ption by City. 11' the Dircclo1' ul' I 1ropL:r!y revokes lh10 
e~crcisc or the Extension Option by City, Te1innl 8hnll pny the coal nr Lundlord':i appraiser and 
Landlord'8 nne-halfofthc costol'the third ltppniiscr. 

(e) A!I appraisel's specified herein shall be 1'!Vl1\l'1 Jesigm1ted members uf'lhe 
Appraisal !nsLilute or w1t1rne1·ciul real estnle brokers wilh nol less tlrnn live (5) ycurs; expr:rknce 
with_ leuses ol' com111crcial properties similar to the Property in lhc Rclci·cncc t\rca. Subj eel lo 
~fl.tYJl 3j.(_c.l) t1bove, La11Jlord u11d City shull oad1 pay the co~l or the npprniscr selected by sue ii 
party Hl1d o.ne-hal for lhc c,;sl or rh~ third apprnh;:.~r plu!5 n11c-hat f o I' uny nthet co:;ts incun·cd in 
the arbilralion 

,L IU<:NT 

,U f3nse Rent 

f.kgiMing on the Co111mc11cc11ienl Dt11c, City slrnll pay lo L:rndlon.l during the Tc.rni lhc 
rillllLllll Base Rent spcci!icd in the Rosie Leosc lnfonnnl.ion (lhe "Btise Rc11I"). Tire B,Jsc l{cnl 
shall be payable in cqut1I co11sccutive monthly payments 011 01· before the 11rst duy ofcnch 111011th. 
in advance, nt the nddrcss specified for Lntidlord i1t the Basic Lease lnl'ormutioi\, or such other 
pince ns Lnndlnnl n1ny dcsignnte in wdting upnn 110( les;; llrn11 lhirty 00) dnys' Hdvance notkc. 
City shull p,ly the BusG IZenl without nny prior<leman<l and without any deductions or setoff 
cxccpl us otherwise ~pccilkally provided in tl1\s Lcusc, fl. the Com11wnct111i0nt !)ale occurs lm a 
du.y o\hur than the i'irsl dny or a calct1dai- 1ml11lh or the l::xpir,1tio11 !)ate occui-s L111 U Jny other than 
tht: lust day of 11 cuk11dar monlh, lhen tile monlhly r,1ymcnt or the 13ns<.! Hc11t for such l'rnctionnl 
rnon(h shall be prorn!ed bnseJ 011 u lhfrty (30)-day month. 

,u /\djushncnis iii Uase 1<.ent 

011 ench unltc spe.d!1ed in the Bask Lease ln(cmnution fo1· the udjustment or Buse Rent 
(an "t\Jjuslment Date''), the B;isc Rent puynble undor Sedirin •k i shall be adjw,t.ed lo et1ual the 
eorrespo11di11g umotmt sel l'orth in the Basi.e Lease I 11 lbl'lnnt ion, 

0 1.3 Addi!iuual Charges 

Eat'.h Tax Yc~1r during Term, Cily shull pay lo Landlord as additional rent in necnrdance 
with this i\rtklc 4, the.nmounl, if nny,by which !Zeal Estate Taxes increase over Real Estate 
Taxes µnid by LnmllorJ for the l3usc Ycllr. End1 Expense Yeur during (1,c Tern,, City shall pay ln 
Landlord us ndditionnl rcnL Lile ainuunl, il'n11y, by which Building Insurance Expense p:dd by 
Landlord for the fapense Year cxt.:ecds the Building ln1\\lnlllcc Expense paid by Landlord dnring 
rhe Buse Year (:;ue,h increases, tngether with tile inereusell in R.etli E~late 'l'c1x.c~. col\ectively 
rdened lo ns ";\JJitiotial Chnrgcs"). t\11 such ;\dditional Chn1'gcs sllull be paynble to Lnndlord 
:it !he pince where the Bose Rent is poynblc. Lnnd!ord shall hnvc the si1mc 1·c111edies for n dc!hult 
in (he p:1ynwnt ol'nny /\Jdilional Churt:;cs as for a 1kfoull in the payrnt:n( ol' 13use Ren(. The 
flnsc. Rent uncl 1\ddilional Chnrgc1 t11·e sotnel!me:-i cullectivdy relel'red le\ bcluw u~ ''l<.cnt." 
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,1..1 Dcli11itio11s 

For purposes hcreQI'. the l'o!lowing tcrrns sli,tll have the 1m::inings hcrei11a l'tcr sd lclrlh: 

(a) "Duse Year'' meuns tlrn yellr specillcd in the Hnsic Lease lnfor1nnlio11. 

(h) ''Building fnsurnncc Expensc" n1cuns tlw premiums paid by Lnndlord l'or 
1hc pl'L)pcrty itmirnnce policy described 111 Section 17.2. Prc111i.unis covering multiple ycnrs or :.111 
1111nual tcnn lhal ccin1111enccs uflci· .lnnuary I or ends before December} I in an l:'.xpcnsc Yet1i" 
shal} be prnr~tcd on Lhe lrnsis of u ~65-dny year. PL~rthcr, if Landlord cnrrk:c; a type or cov. ~rnge in 
an Expense )' car that was not c:mricd in Lhc Base\ enr, such os enrthquake, l'lnod 01· ternmsm 
coverage, lhc 13nsc Year B'uilding [nsurnncc Expense shall be deemed increm;ed by the ;:1111·ou11I 
such coverage would have <iost in lhe IJnsc Yuo1\ il'thnr cnn be renso1rnbly tisccrlained [h:)111 1he 
L:Utl'icr. If the Base Year cosl ol' such ndditionnl covurngc cannot be nsccrtnincd l'rom the carder, 
It shall be deemed to be the. cost of such covcrngc in the 1:::-::pense Year in which Landlord first 
pmcha~es the coverage,, (1JJw,ted lo relfocl ihc u111ou11t It \.Vnuld huve cost in the U,1se Yc,1r 
as.sumi11g_ !he t:<>Sl or Lhe p1·emium clwngeu dui-ing lhe i11te1·val by a pereenwgc t:qual tu the 
perccntnge cha11ge betvveen Ilic CPI in clfe'.ct on .fonunry I ortlie Dase Yeal' nml lhc CPI in clTecl 
nn .ln11ua1·y I nl' the Expense Ycur. '\--:Pl'' us used herein mcnns the Co11sui11cr l1rice Index l'i:)r /\II 
LJrbnn {~on5u1ners ( 1982 .. 84 ~ 100) Sni'i Francisoo-()ukJund--Snn Jn~c.l (~nlifornin, 1\ !; Ht:il1s 1 

published by Ilic 13urcn.u ol' Labor Statistics of the U.S. Dcpnrlrnent nf Lnbol' or· :web successor to 
:.ucii index tts 1nay be uesig11n1cd by the Bllreau. . 

{c) :' fapcnsc Year" m<.mns each calendar year dui·ing the Te,·m u1·wr the Buse 
Year. 

(cl) "Reul Eslnic Taxes" 1ncnns all tnxcs, ass1.:ss111t:nls ;111d chnrgi.;s levied upon 
'.)t' with rosp<:ct lo ,th?, P1;npcrty, or Ln.11dlnrd's intcrcs1 ln lhc Prnpci'ly. Roni ID;t1,1k Tnxcs slwll 
mdudc, without lr1111tuLJort, all general re;al prnpe1'ly laxes ,11id gencrnl ,111d spee.wl assessments, 
clrnrges, l'i:cs, or assessments for lrnhsil, housing, police1 !1rc, ur lither guvernim:nlul services 
thereof~ 8~rvice payments in lieu or taxes th:it nre now or hercn Iler levied m· 11:;sGssed ngnin~t 
Lawlloi'd by lh1; United States t)f /\rnel'ica, the Stnte of"C111ifb1'11ill lll' ally polilicnl subdivision 
there.a( puhlk cnrpor11Uon, disli'icl, or uny other pnliticnl or public entity, nnd shall ulso iheludc 
.iny other lttx, l'cc or other excise, however de~cr[bed, !hat lliay .he levied or nsscs.scJ as a 
substitute 1hr, or ns n11 nddilion to, in whole or in p,11'!, tiny other !'ten! l~.stn(e Tn:,cs. With regard 
to assessments tlrnr property owners have tile option of' either retiring by poyrncnt of' a lump sum 
or ,illernulely rniying over u period orytrnrs, LnndlQrd shall be deemed to have efccleu lo pny 
such usscssllicnt ovei' the rn1tdimi111 number of years nlimvnblc, 1111d 011ly the rhcn current yeor's 
puytrtenL shall bi: im:luued Hsun !Lem ul' Rcttl Estall! Tuxm;. 

N1itWilhstnntH11g lhe l'orcgoing, Rear Eslale Tm;es .shall (:)Xdudc (I) ihtnl.'.hise, 
trnnsf'er, inherita11l:e, or cnpital slock tuxes m· income- tnxc!'l mensu1·cd by ll1e net inco111e ol' 
1..nndlord from ull sources unless, Jue lo n chnnge in lhi! mctl1o<l qt' lnxnlion, Bl"lY o!' such laxes h 
k:vicd or usscsscd ng,1inst Lund lord u~ u substicute for, 01· ns Hn uudition to, in lvholc 01· in part, 
any o(hcr tux tlrnt IVL'iuld nthcrwisc conslitulc" Rcnl Eslntc. Tax, (2) nny pcnrilllcs, lines, intcn~st 
nr Chllrgcs nuribuluble to tbc late pnymcnf of'any laxes, except to the extent nllributoblc lo City's 
foilttrc lo pny it!> portion or Real Esln(c Taxes when required hereunder, (3) trny {)L'.l'Sonal 
prnperly (U.'<CS pnyable by Crly her(!undcr, or (4) any incrcust: \n taxes .. usscAsincnts and charges · 
llrnt woulu othcn,visc conslllulc Rmd Estnlc Taxes lo lhc extent the increase is <luc lo u 
rcnsscssmcnt ol' 01e Properly upon a"chang.e In owncl'ship" nsdcfincd in Cn lil'ornin Revenue und 
raxnlion Cm.Jc Scttion 60 cl acq. ("Propoi:itio11 I J l110rcu:,c") (however, incrc.uscs illtribulable to 
annual in narionarv increases 1n :messed vnlue as described in Revenue & Ta.xalioi1 Code 
Sect inn 51 shall n~;il. be considered pnrl 0J'L11t1. ''Prnpo.~ition 13 lncrcusc''). 

(c,) "lnx Year" mean~ cuch cak.11d11t· ycur uuring the T¢t'l'll nlkr the Uilsc Ycnr. 
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1Jul"i11g.tlic Term, cL1111mencing al lhc beginning or lhe lir:;L 'l'ux Yc,1r, City ~hall p:.iy lo 
Lnndlurd ench month, ns Additinnal Chmge.s, one Lwclnh (1/ll) l11'llrn amount, irony, by which 
Real Estatc Taxc~ !'or the lhti1-cui-l'cnl Tax Ycurcxcct.:t.l Reul Eslnlc 1l'nxcs for lhc na~,c Ycfll'. 
Cil)'shn.111nake ,ucli puy111c11ls in ndvnncc, in nn nmounl rcasonnbly cslirnnlcd by I ,:rndlonl i11 
rcuso1iabk Jetn1l inn writi11g dclivcrcu lo City (lhc "Estitmttcd Tnx Increase"). Upun City's 
rcciucst, Landlord shall provide City with a Cl1py of Lhc tux bill:; i.:ovcrlng the Base Yenr. With 
·rensonnblc prompL111;s~ nol to exceed thirty (JO) duys niter Lanullll'd htt:, received the lo:-: bills I'm 
1t1sy Ta:-: Year, Landlord shnll l'urnish City wil11 a cnpy of suc.h lax. bill m.:cnrnranied by n 
stu.Lcmcnl ("L1111Jlord's Ta;,; Stnlement") setting forth Ilic nmnunt nr l{cnl Fsla1c Tnxes fnt' :;ucil 
Tux Year ,111(.flhc arnounl by which such Reul Estate Tn;,;cs exceed the !~cal Estate Tnxcs f'or tile 
Gase Year (lhe "Actunl Tnx Inc reuse"). If lhe 1\elunl Tax l11crci1.~c rm· such Tax Y cm· exceeds 
the Cstiinulc.d Tux lntrcuse paid by City for such Tax Year, City shall pay lo Lt111dloru (whether 
01· not this l.i.:nsc hns lcrminnll:d) thi:: difference with11i thirty (JO) days alk\r the receipt ul' 
L111d lord· s Tax Slnlrn1cnt. Ir lhc tolul amount or [stinwteJ Tm: lnercasc paiJ by City fo1· sur:h 
Tn:-z Vcnr c;,;eccJ, the Actual tax. lncrc-;.ise lor sueh Tax. Yeut·, suth e;,.:ces, shall he t:rediied 
ngninst !he 11e:-.:t inslalltncnls or Real !.::slate Tnxc, due li'0tn Cit)' hert.:undct·, or al Ci Ly's opliun, 
~ud1 excess shall be rc!'t1ndcJ to Cily, 

4.fi Payment ot' l11crcuscs in [3uil<liug Insurance gxpcnsc. 

During, the Term. cn111rncncing al (he beginning ol'thc lirsl L~xpcnsc Ycnr, City shnll pay 
to 1.andlol'<l each 111rn1lh, as Additional Chorgcs, one Lwt:il'lh (1/!2) o!'thc nmounl. il'nny. by 
which f.lui!ding, l11su1·n11ec Expense for each Expcn:;c Y\car exceeds 13\iildlng lnsurnnee Expcnsc 
fn1· the Base Yenr. City shnl\ make such payinents in ndvuncc, in n11 Hmo1.tnl n:nsonably estimated 
by Lnndlord in reasonable detnil in a writing delivered lu City. Upon Cily's rcciucst, Lrn1Jloi'd 
slrnll provide Cily with u copy or Ilic premium invoice(s) covcri11g the Bone Ycnr. Wilh 
rer1sonnblc promplness not lu cxc.:ecd thirty (30) days ancr U11H.llt)rd has rec.:0ived l'rnm the 
inwrcr ihc premium invoicc(s) fot· any Expense Ycnl', Lt111dlorJ slrnll ti.irnish City with n cop)' or 
such invoice nccornpnnicd by a slnten1e11l ("Lnndllll'd's Expense: Stalemcnt") selling l'orth the 
tlmount of 13uildi11g I nsun111Gc.: Expense for such Expense Y car nnd the n111ou11l by 11ihich $lH,h 
lhtilding ln~urnnce Lxpen1,e c~ceuds thu Building ins~il·nncc Gxpcnse for tho 8nse Vear (lile 
,, Actual Expense lncre.asc.:''). Ir the 1\ctual Expense lncrense for such E;,.:11ense: Y \!al' exceeds the 
estimated Building lnm11·t11Jcc 1:::xpense increases pn1d by City for such Expcn;ic Ye-Qr, Cityslrnll 
puy lo Llllldlord (,vhcthcr m· nol· lhis Lease has lcrn1i11ntcd) lhc difference within thirty (30) dnys 
,ii'tcl' Lhe receipt ol'lhc instl!'er's invoice nnd Lnndlmc.l's t::xpcnsc Stu!emcnl. !(the (otal a111ount 
M esti111nled 8uilding lnsunrncc E:xpe11sc lncrcllscs paid by CiLy for such Tux Yem' exceeds Liu: 
/\c.tu;:il Expense Increase for such Expt!n!:ic Y1,;ar, such excess sh:11! bl! L'.redited agnin:;L Llw 11cxl 
instlllln1ents of Building lns11l'ancc Expunsc due l'rnil1 Cily hereunder, cw tll Cily's opti1Jn, such 
ex.eL.:ss shall be re!'undcu lo City. \Vith the pnm1iu111 invoke::;, Lundlurtl shall prnviueCity with 
such i11lbr111atio11 and docl!1i1ent,Hion, ff any, as may be nccessnry to confirn1 the 1\clual Expet1se 
Increase in cornpliuncc with Lhis 1\rlicle (such qs, wiLhm1l li1nitation, tlic bnsis for Lnndloru's 
du1errninalion pmstutnt lo Subscctirrn ,1,:.J.(b) oflhc portion nr the pre111iL1m lo be included i11 the 
/\dual Expcr1se Increase fo1· a Lypc of covcrngc corded in nn Expense Y e,n· ilrnl was not carried 
in lhe Ba~c Year) . 

. 1,7 Proraiion 

ti-the Com111c11ccn1cnt D::itc or l::xpirnfion Date shall occur 011 u dale other ll1lln the l1rsl or 
lnsl duy o/' n Tm: Y car or Expense Y eur, City's share of Add1tiut1ul Expense8 Cur thl: T,1x Y ctlr or 
Expense Y~·nr in which the Cummcnccme11l Date or Expiration Dnre oceurs. shall be rrnraletl 
based nn a !lm~c hundred sixty-five (365),day year. 

J\1'.,1111 Ill U'Jilrn'. 
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,1.8 AtHlit:-; 

City shall have the right, u1:io11 nol ll::;s limn l"'ive (5) bus111css duys' 110ticdo l.l111cllnr<l, lo 
audit the hooks nn<l records ol'the f3ullding rclnicd lo Building Insurance l~xrensc and Real 
fo,ltttc Taxes, I 1· such u11di! dlsoloses ony disc1·cpnncies tltat would result inn reduction or City's 
'.;lrnrc or 1\dditkHrnl Expc11scs for nny Tnx Ycnr or r~xpc11sc Year. l..nndlord $hill I promplly rcl'11nd 
to Clty the amount or any ovcrrn1y111c111 by City. City shnll p:iy lite Cl\St nfsuch nudil, provided 
that if such au<li! discloses :.iny discrepancies thal result inn rcdticlion of'Cily's slrnrc ~)r 
1\dditionol F.xpcnses by \\l leust One Thous11nd Five Hundred Dollar!'l ($1,500.00) (sl1ch umot1111 
lo inc.1·case by u percenlage l!qunl to the pcrcenillge incre:1sc, iJ' any, ut' llie ctil in effi:cl r;n 
Janunry I nl'the Tax Ycnr and Espcnse Year in question nvcr the CPl thnl wt1s in effect on 
J,imwry I, 2009) /or arty Tux Yem: or Expense Year, then Lnndloi'd i,lialf rehnburse City ['or 1he 
cosls of such nudft, including Lrnvel cxpc11ses lo nud1l l'rnperly cccords 111nl11LnineJ n111sidc the 
Snn Frnndsco l3ity Arca, 

l.(lndlord shall nrnintain ill lhc nuilding or ut i-ts nrlkcs in the Sun Frnncisco Fh1y Arca 
(unless Larn.Jlor<l sells thu Properly in which event :-.uch records slrnll be 111ui11lnincd In the . 
cnnthlentnl United Stater;) in a ~;ofc\ cq,np!ctc and orgnnb~cd rnr.H1i1cr nU of Hs rctord;-;. r,c.rtaining 
Lo this Lense nnd Rent E~slute Tnxe~, l3uildil\g, Insurance und nny other cliiirges pnid hy City 
purswml hereto, fo1' a period ul'11ot. le.:;!:l llrnn threc (3) yeurs following c;,qJ1rulk)11 ol'the Tenn. 
Landfoi·d shall 11111iillai11 such records on n l:urrcnl bnsis 1111d in suf'licicnl dctnll to foeilitall: . 
uJcquale uudit and review thereof', 1\ll st1ch hrmks nnd 1·ct.:onls ;:[mil be avHiiliblc f'or inspet'.lioii, 
copying <illd nudlt by City nnd its represcntulives, .it City's e;,,:pense, sul.tjcct to the rrovisions or 
Section 1[.8 above. 

5.1 . Pcrmlttctl Use 

L'.iry mny usu Lht.: PrnperlY for Lhc U!,e spc;,;ii1ed in the tJusic Leas~~ lnfor·mnlion, attu ror 
ho other w;e without the prio1· w!'illen cnn,cnt nf'Landlord. which !;hall not be unre\1so11nbly 
wilhheld or dcluyed. · 

[n {crl'crenec with Acecss 

Lu11Jlord ,;hull provide 10 Ci Ly uninterrupted uccc.ss to the Building u11d llie cxLct'ior t11·c,rn 
uf {he Properly twcnty~lour (24) hours per Jay, sevun (7) dt\.)'S per wcuk lo the n1t1xi mum extent 
l'l\t1sorrnbly po~sfole, incltrding. w1thut1t l1milt\lion, dul'ing any power out11gcs u!ToL:ltng ihc 
Properly; provitkd, ho.:vcver, tlwt Landlord may, ul't.er c-onslllllltion with the Tenant CunlaL'.l 
described in the 13rndc I ,cnsc lnforrriution (QI' any substitute corHocl pe!'son de\lignnted by Cl1y), 
inlernirt City' S access (O the P(coperly or porticins li1erco I' in llie event or an i1111i1edi;1Lc lhrenl or 
the l1 ropcrty or po1tioirn thereof being rcnclct·cd unsafe for hun1nn occupnncy or use. 111 City's Use 
or nny pnrl nr 1hc l3uilding or parking lot or ucccss lhet'Clo is interrupted ns u result of any portion 
uf the Prope1ty being rcmb'cd unsafo for human use oroecupancy due lo Landlord'~ foiluru to 
comply w1lh ils nhli~nti()ns Ui1<lc.r this Lease or <luc lo the nets 01· omissions or the l:::nsl:rnenl 
11 older (lls de fi ncd in Sec lion 22. I) or its /\ !:\Cills or Inv ilccs .. Liier1 f .und I ord !,h~11l lrn me<l iuLcl y 
ll11dc.rtake nll ncccssnry steps lo correct :,uc.h condition. In the event such condition continues for 
three (J) business dnys and impairs City's nbility lo carry 011 its business 11t the Property, the Rent 
poynbk hcrcumkr shall lherenftcJ be abated lo !llG extent L1111dloni':> dcl'aull rcsulLcJ in 1111 
i111cr1orcncc with City's Hbility to curry on its husine;ss lll the Property. l!'ns n rc~ult {il'uny such 
dcFnult hy I ,nndlnr<l n, net c:ir omission oft he Ea.~crncnt Holder, CiLy'i; ability ln early on its 
business at the Property is. slibs1nnliully lrnpnired l'or lh.irty (30) days or more uf'ter City's use is 
lirsl irnrali·cd, then City :;hnll ]H1\lc tile l'ighl. without li1i1iri11g :11\y or its olhcr dghls under !Iii~ 
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J ,cnsc lnnd sub,lect tn Scctirlll 15.'J.), to tcr1111nntc this Lensc, unkss L1111dlord supplk~ City with· 
t:vidcnce rensonnbly sntisfocto1·v tn City tlrnt Citv's nornial lind snl'e use w[ll be n:stu1wl wi(ltin 
~i;-;1y (60) Jays orti1c daic City's ww \\;ns i1111~l'niplcu, and such use is al:tu,illy restored withln 
such 60-dny period. i'iolhing In this Section shall limiL City's rig.his with respect t() nny 
Jim1ption due to casualty l)ll\'S\1t1nt to i\l'tkle 12 (Dn111r11c;c nnd Destruction) hc1·col', 

6. LIT,ASEHOLD IMPlH)VEMF,NTS 

(i. l L:rn<llonl'.~ OhliL~a!inn (o Conslr1tel lmpniven1enls 

(ti) Lcnseho{d lrnprnvcments 

i\t its sole cost, Landlord, thrnugh its cn1maclor or eontrndors shall perform the 
Cul lowing wurk putsuanl lo the Construt:liun D0ct11nc11Ls (:is dclineJ i11 this Section bdow) and in 
;iccorduncc wilh the provisions of this Arlicle 6. City shall hl1Ve the dglil lo appnive Lnndlord'.s 
urnu·nctors engn~cd by Londlul'd fo1· L.cusd,old lmprovcrne!1l Work a!'tct· Lhe El'fcctivc Dale. 

. (i) Rc1novt:: all or the prior tcnnnl's imprnvcrnetits (i11dudi11l::\ bul not 
limited to ,;uch tenant's rooftop H\/ AC unii:-;, lhe lr,ick i;ghling, the bui!L:r (t[)d the Hir 1.:i:J11ipi\;i:l~ui') 
nnd ri::puir, pntch nnd point over ,111y (I.image caused by the rcm<iv:il, bul .;ixduding the !'nllnwing; 
ilt::rns which shnll tml he removed: (1\) existing W\llls, doors LrnJ wall coverings ihnl nrc localed 
in the oflicc trnd mezzanine: (B) the kiLchen tll'Gll ,rnbinels :md sit1k, (C) one pnny wall thctt 
ptH'alltls the ollicc, .ind w1iod shelving along ~1m: w:ill iii !he warelio\t'ie nrcu (unless such items 
must be removed to radlilatc asb~slos or lcaJ removal); and (D) any conduit. 

(ii) RcmoV(! l'rnm the intcrilir nflhc Building 1111 usbesto~ nnd 11sbcstos-
conl,ii11lng 111:itcrial ("AC!Vl") tdcnliTied in ihu Asbestos Snrvcy l{cpnrt dnlc<l Scptcrnbc1· 24. 
2008, prepared by Cl11·is Y:rn1;1 !'or l'vlarb Propc1'Ly tvln11agcmcnt. Nntwltlislandii1g the foregoing, 
a11y :1sbcstos or ;\Cfvl locnlcd under !he base ol' interior W\llls m:l!d 11ol be 1·e111uved as parl nl' lhc 
Lcnschoid l mpnivc1m:nl \Vt'>rk prov ideJ 1l is e1ic.1p,ul,1icd in pl,1ce. I l' during (he. Term City 
pn,rJuses lo move or remuvc any such internal 1vnll or proriosc;s any olhcl' Allcrulion that would 
t.:esposll or potc1\lially distmb the remaining internal nsbcslos nr t\Ctvl, or wuuld ulherwi:Jll n:quin.: 
removal nr 1·e111e<lialion ol'such retnnining asbestos or 1\CM unck!' nµpli,cnble law!i, Lnndlord 
ugrccs llmt that fncl ~hnll not be n reasonable basis for withholding consent lo the prnpo,ed 
1\llcrntirni, t\nd \fthe pn1posed 1\ltenitlnn is permi!Led under this Lcuse Lnndlord, al its sole L'usl. 

will cnuse (he H:,bestos or /\CM lo be removed by a qualified contrr1tlm. Ciiy has "lirccd that 
Lmdlord is t\l1t required to, nncl I ,nndlord will not, llS part of thll Leasehold Imrrnvc:mctH Work 
tT:move any nsbesws locuted on the r:xterior or thL~ 811ildlng, except tlrnt L:tllJlonl sl1all 
e, 1enpsu lnlc the asbestos located 011 the rno r o I' the 13 ui ldl ng ns part c:i I' the Lcasehn Id 
lmrrovcmenl Work. 

/\s purl ot'U1c 1,cuschold l111prcwc111c11l Work Lnndlord shall also: (w) remove 
1'1·01n 1hc interior oft he Building nit kad nnd lead-based paint identified in thll report dntcd 
Septctnhcr 12, 21J08. prcpnred by ACC l~nviron111c11lnl Co11sult,il1\s ,111d nddressed lo [!nine !(irk 
cd' Danker, f\1\arks & Krrk; (X) hnve linal usheslos ilu111pl ii1g co11Juel<:d :ind documented by n 
qualilied Lhird pnrly; (y) replw.:e removed floorin1:; wiLh shed vinyl, vinyl tiJc.n, carpd in :t t:olor 
uctepll1bk It) CiLy (providcu City specifics such cLJIN iti wrilir1g within 10 bt1S1ness days 
fol lowing written request by Landlord and provided, l'lirlher, i r' the cost or rcplncernent carpcli Ill~ 
c~cecds the co~t of vinyl tloorit1g, Landlord shnl I notHy City or the eo~l Ji !Tei'enee wltcn 
La 11d lord rc(iuesls CiL y 's col.or choice, ,111d City shn 11 pay Limd lcml orn>hn 11' or the excess cnst 
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wi!liin thirly (JO) duys nl'tcr retelpL of' LnnJk1rd's denu111d aceornpanied by reasunulilc buck-up 
· documentation): nnd (z) replace nil other removed surli1t.:c:s 11ml iLc1ns wi(h like or like Ii ind Lhat 

meet Ciiy's n.:quircmenls, prnvidcd City ~pcl'.i fills such llkci kind in wrltlng within IO business 
days follnwing; wriL(cll request by Lundlord. 

(iii) Repnir ony dnmage causccJ by the rcmovnl nrthc pl'ior tenant's 
improvements and the asbestos nnd lend rc111ovn-!. 

(iv) Pruvide newly painleu i11tc1'iur £u1c.l e.xlerior walls, ceilings in Lhc 
ul'fkt: areas, anJ r•cma\ning cttbiuelry, usipg low-VOC paint inn c,1lor 01• color!:: approved by Ci(y 

(provided City specifics such color in writing within lO business duys following wrillcn request 
by Lnndlo,·c.l). On the- 8uildi11g exterior, Lund Ion.I slrnll u1,c exterior paint thal is re!;islanl to 
gntlTiti iFsuch pnint is avuilnblc in low-VOC ronn. 

(1') Cktll\ oll rcstrollrns u11d wimlow!:i, u11u delivt:r 11oors In dcm1 
c1.l11d [lion, 

(vi) With rcspcQ( iLi cxbtlng l I VAC liiiih (c:-;c;,;p[ th~ pricir ki\unl \; 
unils, whit.I) huve Ileen rt111oveJ) have ull rJucls ekanct.l 1111d fillers rcplncc<l and plnec lhc units in 
sound working order. 

(vii) Cons1i:1H.:l ·11cw npetring with pass·tlirough clenrnncc appt·oxim,\l(ily 
$IXlccn f'cct. eighl inches (l('i', W') wide in the bt'ick wull separating Lhe Property O·orn City's 
uujaccnt 639 Bry:mt Street yurd, us more pnrticqliirly spceilkd in the Plnn~. Upon termination of 
Lcaae, City willclof.(J the opening ns prnvidod in Section 20, 

(viii) I n8tn I I an access em1Lrol sy:item as :;hown on tile pluns ullached us 
bhihil C. iL1elLtdlllg onti new curd tlCC(.:ss conlrnllcd sliding ga!O ucrnss the 11cw opening fn the 
brick wall, a second nt.:w cnrd access controlled sliding gtUc nt the Webh Slrcel cntn111ce, nnd 
infltnllntion of nil snf'e1.y loops, security cabling, gates, gHlc opcrntnrs/nrntnrs, assodnled crrnduit. 
jHnction.boxcs, ruecwny systems nnd 120 V ,\C nutlcls as ncccs$nry la prnvid(,!: n complete und 
l'u11ctlc111nl sy$le111. The. gale operaLors shall be tvlodel SlideDrive1· 40 !him I lySecurity, At City·, 
cn8l, City ~hall c,n,se itH own crm!rndor lo instoll lhc ;;mncrns, hardwat·c ,md sQl'lwarc <1ssociHted 
wi Lh the securlly system lor the gutes (City's '' Al:.mn tvlonllol'i11g Sy~tem Components''), 
Lwidlord tHH.l City shall closl:I)' coon.linate th\! !icqucnc.:ing Lu1u sd1cduli11g or their rcspe~t:ivi.: 
contrnclors' work described it1 this subp.irogrnph nn<l LnndlonJ 's work descdbed in the l'oHowing 
~ubpnrngrupli (ix), in \ll'der Lo enable City's c0ntnictor to ins1nl! 1hc 1\lann Monilodng Sy.•;tcm 

· Crni1pone11ts at Lhc ttpproprialc lime ns prnvidcd in Section Ci.2, 

(ix) Frll potholes and crntks. ii' n11y, nnd slun·y surd nnd rtstripe thi 
pti1'ldng u1·eu, nf'Let· the slit.ling gales nnd ussociatcd ~quipmenl u1HJ conduil.q have beef1 in~tHlled. 
Also stripe un<l/or physically dclinea!e the rnutc lo be used by tho Euscmcn( 1 lnldor (as dc!lncd 
in ~cctipn 12. I) 1lwough the parking nn:n, 

(x) rvlodilY the !\DJ\ ncccssiblc 1·n1nr locntcd al tho rear of the 
1311ikti11g Lo hl'ingit into cii111plrn11ce wilh oppllcahlc di!,nhilily ncecss lnws. 

(ti) Ins tu 11 new, iimilnled IVh i le rnof, ttsi Ill~ 11011-P V_C rnof1 ng nrnleria I, 
i11cluding n tlwrn10plas1lt; polyok11n 1·ooi'mernbrnne. 
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(xii) I l11k11lio11nlly lei'l blank] 

(xiii) Rcp,111· tinJ/or ruplncc dunr n11J wi11dl)W hi1rJwmc, i11clwJi11g nnJ 
I\Ol ii111\tcd lo ll1C OVCl'lJCt1d J001 illld its mOlOI' Unit. J\ny rcp!t1CCl11Clll !lClll shn!l lJG ul' equal DI' 

greater qunlily thnn the item replaced. 

(:.iv) I lsc lmv VOC materials for uny pninls, l1nishcs. ntlllcsives. Uoor 
CDvcrings unJ l'urniture !hut may be part or the Lcnsehotd l111prnveine11t:-;, in 11cco,·Jmice with thlo 
stnndn 1·ds scL forth in allnchcd Exhibit E.. 

Such wi)rk and insLallations ,ire rd~rred (n collectively as lhe "l .eLlschnld lniprnvcmcnl Work 11 

n11d "Lcaschol.d l111prnvci11c11ls. 1
' 

(I>) Plans and Spedl1cation;; 

Within (c.11 (10) busines~ clnys alter lhc El'!'i!clive Dale (ns Jclincd in 
SeL'lio11 :U.31 ), Lnndlord. al lls ti\)le cost and cxpcm;c shall cause its contraclor(s), upwovcd by 
City, lo prepare and ~llbmil lo City for its ::ipprovnl schematic design plans and s11ecitk:1cions 
("Pln11~ 11

) for the Lcasclwld Improvement Work that hns nnt already been co111plcred. bnsed ori 
the description ln subsection 6.1 (rt), the dniwings anJ/01' specHittilion~ in f:s:.hihils C and _Q, 
City's prngrnm requirements !'or use ol'lhc Property. c111J llic rcquin~111c11l$ l'elcrrcd lo in 
.~ubse~:1 io1L(l. l (c). 

Such 1i1a11s shall be s\lhjcct to City's npprovttl, whkh ltpprovul shall not b(j 
unren~o,iably withheld. City shi.lll arpruvc or disapprove such Plans within tt:11 ( l{J) buslm::s~ 
dnys nlkr the luter or s11brnit1ul lo Citv or the Con1111cncement Dntc. 01· the sonic ~hall be dce1ned 
:ipprowd by City. I[' City disapproves suGh Plans. ur any pol'Lion L11erc\>i', th\!\l Uty !1lu,ll spec.My 
rhc revisions thnl City rcusonubly requires in otdcr to·otililin City's upprnval. t\s ;;0011 ns 
reasonably possible thcreaner, hul iii no evci1l lutur !IHl11 lt;l1 (Ill) dnys al'Lcr City'S' notice, 
Lni,dlord slrnll rc-sllbmil to Cily revised Plans inco!'p\>ntting llic 1·evisit>1ts required by City, Such 
rnvision$ s!i:d! be subject lo CiLy's urprovnl, which shull nnl he unn:n:mni1h!y w1Lhhc[d. City slwll 
approve 01· di,npprnvc such t'l::.vised l'l:.ins within lc11 ( l tl) busi11css day~ ,ilier suh111iltc1l lo City, or 
the snmc slrnll be~ dcemetl 11pprovetl by Ci Ly. The list of Lcnscllold lmproveme11t Work in 
!;ubscdio11 6.1 (n), us supple1mmt'cd and 1·urthcr dcscriheJ in the Plans as upp1·01•cJ ur JcenicJ 
:ippnivi::d hy City, shall he relerrcd l0 ns the 11 Cunsln1cLinn Docutncnls.'' 

(l'.) Changes to Approved Con::;trudion J)nt:limcnts 

(i) City Change Ortien;. ll'CiLy requests t111y d1ange, ,1duition or 
ultc'1':\llon to the Co11slruution l)ocumcnls relating Lo the dc~ign nr st,cr.ilkntin11s nf ll1L'. Lcnschnld 
fmpruvcrncnl Work ("City Change Order"), Lund Ion.I shall c:1use ils Drchitect, cngiliecr or 
contrrn;tol'. ns applicable, lo prcpnrc plans mid spccilications wilh respect to such d11111gc, · 
:1ddilion ol· nlLeration. Within ten (10} business duys of City's ,·cqucst, La11dlord slrnll notil'y City 
o I' l he cosl that would be incurred by renso11 ol' sL1ch proposed Ci Ly Change Order and any dclny · 
in the aolkipatcd date ol' Substanliul Completion that would result from ~uch City Chnngc Order. 
ll'Cily J[Jprnvcs tbu C1J8l ol'llw City Cllunge Order withi11 rive (5) business Jays ol'rceeipl lhm1 
La11JlorJ, then Lnndlord\ ConlraGlor shall rrocccc.l with such City Chnnge Order as socm rts 
reasonably p1·act ieal therl'Hth:r. 11' City does not approve such cost within the ahovc-rncndoncd 
live (5) business duy period, conslniction of'thc Lcnsehold lmproverncnl Wurk shall pt'oceud in 
necot'dnncc with tile Construction Documents without the proposed cha1ige. City :,hall be 
rcsponsibfe for lilt: i111.;rcusc, il'nny, in thi: co~l ul'the Leasehold !111pnivc111enl Work resulting 
f'mn, the City Cht1nge Order. including, the rca.so,whlc coRL nctunfly i11cu1·n:d by Landlord in lhc 
prep~1·alr<)ll oFthe pl:rns and spccilicotions rnhtling Lo the Clly Clrn11ge 01·dcr, us evidenced by 
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111v1.Jiecs or olher :,ub:;tuntialion reasonnbly required by City. Cily !-iholl p:iy sud1 co!:l increns1.: 
within thil·ly (.10) duys ullcr rcceipt or L111Hliord's itemized invoice, 

(ii) Lu1Hllm·d Chango Oi·dern. lt'l'ollowing City's aprro11ul ol'tlic 
Co11struetio11 Doeurncnts, Lnndklr<l requests Lil' is required by any thin.I porly having jurisdiL!lion 
to 1rn1kc any chunge, ,Hldil1011 or ullcratio11 thereto rein ting lo the design or specincations of the 
Lcu::;cholu l111provcn1t1il Wll1'k ("LundlorJ Chongc Ol'dcr"), Landlord shall provide City with 
proposed rltrns r111J specificulions with rcspcd lo ~uch dia11gc, addition or alteration, together 
with notiec of' nhy delay in lhe L111ticiptlled dulc nl' Suh:itnnlinl Ct1111plctio11 that would rc~ult frn1n 
such I .. un<llord Change Order. Any such Lu11Jloi·J Chang!! Onlet· slrnll he subjcet to Ci Ly's pl'ior 
wriltcn appnwnl, in uccorclnnce wilh Urn process described in subsecti1,n 6. l (c)fil ubovc, No 
approval or dt:c111cd npprovnl by Cily, in ics capacity us tc11nnt, of nny Lnndtord Change Order 
shull be deemed n rcprcsc1ilation or wurranty by Cily con~erning !he co1nplin11cc oC the clrnngcd 
work with npplicnble l11ws. Lu!idlorLl :;hall be solely responsible: for tin; cost of' the Landlord 
ChungcOrder, including, without limiu\lion. the cosls ol'prept1ring tile plans und sµe<.:iricntions 
relating lhcrdo. 

(d) Permits 

L:,in.Jlord shalt ::;cclli'G t;ncl pay foi- nny buildhig and other pennits and nppn,vals\ 
gowmrnc11t f'ccs, licenses und inspcctinns necessnry foi· tho proper peifornmi,ce and completion 
of the Leasehold r111prnvun1c11t Work ckscribcd in nnd shown on the Co11struction Dotu11ie11ts, a~ 
modified ii' ul nil in accorduncc with subsccllo11 6.1 (c). Al its stile toi;t, Lund lord shull en use its 
contrnctor to perform any 1'etrofilti1115 or upgrnding or the Building or its systems triggered by, or 
required by the pern1il authorities in rnnnedion with, the pcrmil(s) and approvnls for the 
Leasehold Improvement Work. Prl}mptly fbllmving the rinali;,:nlion of Lhc Construction 
Duc.urne11ls, Lundlonl shall t1p)1ly f<.11· uny pi.:rmHs, Llpprnvals or lkcnse:-r necessary to complete 
s11ch Gons11·udion und shnll prnv·Jdc (:npics to City prr.)ri1p!Ly following 1·cccipl tlwrcor. 
Nutwilhsl1111di11g lhu foregoing, hut subject to LJnavoidnblc Delttys (us delined iii Seel ion 23.2), 
in the <;vent lhnl Landlord, ufler ll!i'i11g tlillgc11L, !:otnmcrclnlly rcusonobk e!Ti.1rls. i;; unable tu 
obltiin tdl·neee.%tll')' permits, upprovnls l111d licenses reciuii'ed .lo c<in:;truct lhe I .casehold 
lll1prowmcnt Work wi1hin si:dy (W) days after the Ellcctivc Dale (us denned in Sct!ion 2J.J I), 
City shnll hnvc th.c l'igh( Lo (ennlnntc this Lease upon written nntlce to Landlord within ten (10) 
illi>liness thtys or sL1cl1 dute. I .m1<llord shnll lie respons[blc f'or nr.rnngi11g l'cir all inspcdions 
rcf]uircd by City's tlmeau ol' l111ildi11g f 11spcctio11. 

City h,1s ndu1jted it 1-'ir:;L S0t1rcc I lil'ing Ordfo.incc (IJorml ol' St1pervi:sor~ 
Or<lin1111cc !'lo. 26 11-9$) which cstublishes specific 1'Gqui1·en1cnt~, proce<lt1rcs nnd monitoring lbr 
firt;t :murec hiring 01'4tialirieJ eeonulllic:nlly disauvunlagcd imlividu:ils [i:.)r entry level p1JsiU011s. 
W1thi11 Lhirly OD) duy~ allc1' the City und c:ounLy or Son 1:ra11d:icu t1JL1pls a First Source l lii'ing 
lmrlcmenlation nnd Monitoring Pl:.11i° in accurdunt:e with the Pin;[ S0u1'Ct:: Hiring. Ordinum:c, 
Lnndlord shall e11ler into u rirsl Source l·liring i\.grce111e11t that muels the applicable t·cquircments 
n1· Section 8J.9 nl' the rirst Snurce. Hiring Ordinance in cnnncction with t::c·rtni11 building permit 
a ppl icntions. 

(c) Ctrns!ruelion 

lrn111edlntely l'ollowing upprnvul or this I.case by Cily's Public ULililies 
Commission, l3onrd nf Supervisrm nnJ Mayor, City's npprovnl di' the Co11slll1tlion Dncu111e11l;<;, 
as mrn.Jilicd il'al all in ncuorJttncc with subsection 6. I ('.u), nnd Lr111dlord's procurement of nll 
necessary permits and appruvnls.-Lam.llonl sh,ill commence eonsln1ction mid shall cnu.sc tlw 
Le,1sd10ld lrnprnvemenl Work lo be comrlcted in ll good tine! prnfession,ll mnnner in accordu11cc. 
with sound eonstruction pruttice. Landlord shnll comply with and givc. notiees i-cquil'ed by all 
laws, rules, rcgulallons, ordinnnccs, bu[lding resti-i0lions u11d lnwl'ttl ordc1·s or public alithorilies 
bearing 011 t.:unslruet1011 ur lhc Lua:.;eho·ld lmprnvcmenls. Wilhoul limiting the run~gn[ng, 
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crntslruclhHi urthc I .i.:aschold \i1,prnvc1rn.'1\t Wod, shnll c01)1ply wilh all applkahtc provisions o!' 
San l'nmci:icll l~1w1n',111nt:nl Cod0 Scttinns 700 to 707 rclnttiH!, lo resource-c.l'licienl Citv 
buildings, (he Orccn Building 1·cquircmcnls ol'Chnpler I JC ol'lhe San Frnncisco Building Colle 
(i11eludi11g the lt,c ol' l1iw-cmitling p11i11ts, [inishcs nnd adhesives), nnd 1111 npplieablc disabled 
:1cccss laws, including, wltho\lL limitalion, the 1n0st stri11gc11l requtrc111c11ls 1lthc ;\mcricnns 
With Di,nhililies ;\cl nl' 1990, Tillu 24 ol'Lhc Culilii1·11ia Code l1rn.egul:ilior1s (1)1· its successor) 
nnd CiJy's requirements for program act:i;ssibiliLy. Landlord shall pny rircvniling w11gcs in 
conncetipn with comllrnclion or Lhc Leasehold 11i1provement Work as further l)rovidcd in 
Section 23.25 (Prevailing \Vngcs), below, nnd shall not usi.: lrnpical lwrdwom wnnd prnducls. OI' 

vir·gin rcdwoud wood prnJui.;t~ a:,; l'urll1er prnvi<.kJ in SccliuJll3.27 (Trnplmil Hal'dwond and 
Vil'gin RcdwonJ Ban), below. 

(l) Constrnctlon Schedt1lc; 'Subs(nutial Corn rldiou 

Landlord slrnl I keep City apprised on a 1'c1:1,ulnr bnsis llf the stalus ol' plan 
p1·cparntion, pern1it iss11nnc.c und lhc progress 111' construe.tin 11. l'n,111 time lo lime during the 
design (lrtcl cons\rncllon tJf thi.: Leasehold lntprnvements, City shall have the right upon 
n:asonablc advoncc onil or writ1en noliec to Lnndlord to enter the Prnpel'ty, including tbc 
L3uilding, nl reasonable times Lo inspect the Pl'opcrty, pruvidcd such inspeclions Jo not 
tii'H"ensonnbty interf'erc \Vith the con.strt1~-lion uf' thc: Lcust.:hnfcl J inproven1ent \Vork. Landlord or 
it:; rcprcscntn{ive may accornpuny CILy <ludng uny such inspection. When cn11stn1ctio11prngress 
-"il pern1ils, buL nol less lhun illkcn ( 15) days in udvunce ol' Subsl1111linl Complclion or lhe 
Lensclrnld l111p1·ovcine11l Work, l..:111dl0rd shall nolil'y City of lhi.! 11pproximatc dntc nn which tile 
L.c11i;ehol<l l111prnvrnnc11l Wndcwill be Subswntially Cumrlclcd i11-(1ceol'dance ,vilh tile 
Constrnclion Documc-nls. Lan<llord shall revise such nolice. orlhc approximule Substa11tiul 
Cnn1plctio11 dale us appropriate l'rnm time lo time and shall immcdiati::ly notiry City when Ilic 
LeuscholJ l111provcrne11t Work is in foel Substantially Completed t111d the l'roperty is ready !"or 
11se, nnd occt'1pnncy hy City. On ~uch dntc or olhel' mutually ngrecnbk ditlc ns ~0011 ari ronso11nbly 
possible lhc1'callcr, City und itB 1.1Ulhoi-i7,C<l rerrcscnlnlive~ sh:ill havto the right lo ,iccompany 
Land lmd 01· ils 11rch itcct 01· rnnln1Glo1' nn a11 inspection or the i)rnperty. 

The Let1schold lmprove1ncnl Wllrk sht1II he deenicd to be "Subs!nnlially . 
C111npictcd_n und "Sub·s\ttlltiui CompleLion'' shnil be clce1ned lo have occurred l'or purposes ol' this 
Lease wlwn the Len1;chold Improvement Wod< shall haw been sufficknlly CL)mpkte<l in 
nccord;11\ce wilh the CU11s(rnclion Documents (us rnndilkcl. if nt ,ill, in nc.cordnnce with 
~111b!-:ceLior1 Ci. I (t-)) so LhaL City t:nll oceupy lh0 l3uilding nnd conduct its busi11css nt the Properly 
ror its pennilled U$C.s nnd City, tlirm1gh its DircGtot oCJ>i'operLy, shall have :tppr1.wed llie 
I .easchnlJ l111prnvemc11ls. City shall ,1pprove the Leasehold lmprn\lcmcnts irll1t.:y have been 
t:umplctetl in a good, worlornllllike manncl' and in ilCcordnnce with the Co11slrucLio11 Doctrn1cnts 
(:1.c; nmdificd, ii' al all. in nctord11nec with suhsccliqn G. I (c)) w1lh lhc solt.: cxccplion ol' llliliof' 
ddnils lo he corrected 01· completed !htH woul<l nor interfere wilh City':; use. Lanulord shull 
diligently pur-sue to co111pleLio11 nll sltch ddails. N0Lwfthsl::111di11g the lbregoirig, City shall have 
the riglit to present Lo Lanlllord wi\hl11 lurty-livc (45) days nrtcr Substan1iul Completion, a 
written pu11<:lili:-;L cunsisling ol' any items ttrnt llave not been linislied in acconbncl~ with the 
Construction lJncwncnts. LnndlorJ ~hull promptly cumplct~ all dc!'cctlvu nr i11co111pktc items 
idc11tilied In slmh r.unchlist, and shall in tiny event complete nil item~ within thirty (JO) cll1ys nrtcr 
ll1e delivery ol'such lisl. City's lailu!'e lo include m1y item on st1ch list shall no! nller the 
Lnndlnrd's 1·cspo11sibilily hereunder to emnplctc all Leasehold l1npl'Ove1nenL Work in uccord1.1ncc 
wi lli lhe Conslructio11 Ducumen!s (us 1nudi lied, i r ul all, i11 accorda11cl! with subsection 6.1 ( c )), 
11i1r eo11stitutc any wttivcr ol' any latent <lcl'ceL~. 

No approval by City nr any of its t\gcn!s (ns de lined in Scctio11 2J.6) lir lhc lllnns, 
Constrticlion Documents or eomplclio11 of' \lie Lcasdmld [111prnveme11t Work for pmposcs nf this 
Lc,1:;e Hhnll he dcc:mcd In co1,slitutt: nppnwal ul'nny guvcrnmcnlnl ul' rcgulutory nulhority with 
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jurlsdit:liott over lilt: l'rupc1ty, 1111d nothing lrnrcin slrnll lirnil Lt111JIOl'tl's ohligulions lo obl:.iin nil 
·a1ch ttpprnvnls. 

f,.2 !11stallatio11 0J'Tclccoli1111u11\catin11s, Alal'm Mnni(qring illHl Other 
fi',qll ipwcilf' 

· City slmll he responsible for i1;s1t11llng telcco111rnunictHions, lh1\a, nlunn moniloring nnd 
comp1llcr enbling foci Illies aml cqliipment nccdcd nt lhc Propc1'ly, provided Llwt Landlord shall 
l\1rnish t1ccess lo City und its q:irisLtllnnls n11d rn11lradors lo lhe 11ittin telephone service serving 
1he 13pilding; mH.l othcr purls nl' tlrn Pn1r1crLy f<11· which accc:is is needed for proper lll.'>tallntio11 nf' 
sut:h !'i.H:ililius and equipment including, bul no( limited ta, wiring, prnvided such flccc.ss docs not 
unrcnsonably interfere with the co11strnction o I' the Leasehold I 1nprove111ents. City shnll lrnvc lhc 
1·ighL to enter sllch pot'Lions or lhc PrLipcrty nt rensonubfe times during llw course of construction 
nl'lhc l.cwschold lmprove111c11Ls in ordci- lo instull such fndlilii:s <ind l:!lJlliprn1.;nl, provided sucl1 
1icc.tss docs not unrcasonnbly iJ)tcrf:crc: \Vilh lhe construction ol' the Ltuschold lmprov01m:nl 
Work. City unJ Ln11d!cml shnll ust.J their good J'nilh cl'fotts to coordinate uny sui.:h ne.tivities to 
allow lhe L-e,\schold Improvements nnd llie insinllnLion llf such leleco1111nuniralio11s, dal:i, 
con1put0r und alnrlil monitoring ibcilitic.s mid e,111ipmc1il lo be completed in a limdy nnd cn~t~ 
dTectivc in:u111er. 

i'folwithsl:mdi11g lhc fb1\·.going, LafiJlorcl ::1nd City ,qliall coopcrnlc nnd coordinnte with 
one ttnother nnd cause lheir l'espective conlrnctors lo eoop1m1(e nnd eoordinale with one another 
in scheduling and pL\rl'orn1i11g; lhe installation ol'thc access control i111rr(1vemcnts deBeribcd in 
sulmarat?.rnph 6.1 (a)(vlii), lite sccurity/nlnnn 111oniloring cornpo11e11ts destTibeJ in ~UqQ!ill!mJJ.lili 
{j. I (n)(viii) nnd (he park lng.lM i111prnvcmc11ts described in subpnra[(rnph G. I (a)(i;,:) lo ensure I hnl 

· City's contnictor has adequate ncc·ess f'ot· the work lo be pcrfor111ctl in the following order: 

(I) Firs(, L:111dlnrd 1s con1rnulcir1s hist:illnlion cil'lhe sliding gnles; 01ml access systo111 
nod pcdc:;tals, nnd gale cortlrnllers. 

(2) i'lcxt, City's cont1·i1ctor1
~ i11stnllalioi1 of !he Alarm ~ilnniloi-ing Sy,:tem Componenls 

11:c;ilig the :rnrnc conduit trench ncedud for the Lnndlord's work in item (i) ribove. Lun.dlord shall 
be responsible for ensu1'i11g 1h01 (\rnditinni; in the trench 01·c sale for City and its Co11L1'nctrn'. 
Lrllldlu1'll'~ C011tniclor slwll be resp1111sible f'or proviuing lcmp01wy vehicle access over trench 
,rlong Welsh Stred Cor Easement Holder nnd City's en11trnctors, Tile Landlord's cnnlrnctor shnll 
not bnek1111 tht! trench until City's contractor hns complctr:d its cm!llllit and cnbli11g installation 
work, and has Inspected ~ncl nppMved,work perl'orrnecJ by Landlord's conlrnctor. 

(J) Last, Lntidlord;s work rilling potilolei,\ and .slurry cuutlng nnd rc.slripin[ct the 
p11rki11g Int. 

Ci.J Cons!t·11dioli of' lmprovcmertl.s lhal Distnrh or Remove Exterior P11int 

L:mdil)ru, on bclu1ll'ol' itAclf and its successors, assigns ,ind i\gi::nts, slwll comply with nll 
requirement~ of the San Frnnci:,cn f-1uildi11g Code Chnptcr 34 nnd ull other nrplicnbk lntfll, s(i\tc, 
nn<l FeJen:il luws, including but not linritcd to the Cnlil'omhi ond Unilcd Slnltti Occuputio11ul anti 
I kn Ith Sr,l'i:,ty Acl;<; nn<l lhcir impl<.imonting t·egululions, when pcrfo1·111i1ig any 111ui11tcnni1cti, 
improvement or ullcrn1ion that disturbs or removes exrnrlnr or i11teri\1r 1\}nd-bused or "presu111ed;' 
lead-li:1seJ pahrl (a:; de lined below), l,anJlorJ und its Agents :;hnll give to City three (3) 
husinc~s days' pl'io,· written notkc of any disturba11cc or rctnovn! ol'cxtcrior or lnlcrior lcriJ­
hased 01· presumed lcnd-ba~ed p,tinL L;mdlord acknowledges lhnl lhe ruquirL:d notificulinn lo the 
Dcpart1i101Jl ol' lJuilding I nspcd 1011 regarding Lile Jisturbam:e or removal ol' exterior kud.[xised 
point pursuant lo C:hnptcr :lit-Mthc Sttn 1:rnncisco Building Cndc uocs nnt cnnslilute nottlicntio11 
In Cily as l'cnuni Lmucr lhi, Lea!:e nnd similt\dy tbnt llClticc unde;- this Lcctso docs 110( consti(t1\c 
not kc under Clwptc1· 34 or the Sall Fra11cise1.1 l)uikli11g Cot.le. J.'urther\ Lo11dlord and its /\gents, 
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when cll:;1t.rrbi11g or 1·cm1wing c:-:tct'ior 01· interior lend-based or prlisurned kml-huscd rainl. shall 
nnl use 111· rn11sc tu he w;cd ui1y orthl'. following methods: ((1) acetylene lli' prnp,Hic burning ,rnJ 
torching; (b) scraping, Siilldi11g-01· gdmlii1g without c()ntalninent bnrriers rn.· a I ligh El'licicncy 
Pa1·tit.:ul111e Air lillcr ('1llEl'A;') local vacuum exlrnusl lt1ol; (e) hydt·()blasting or higJ1-prcs~u1·e 
w,1,h wilhrn1t eonlnin111e11t harriers; (d) nbrasivc hh1sti11g QI' ~andblastlng without containment 
bnrHors nr n HEPA vnc.uurn e.;,.:lrnust tnol; nnd (o) he.at guns opcrnling .tbovo I, I 00 dc(/ccs 
1:alire11hc1L. Landlord covcnnnts and ugrecs to comply with till! n:quircincnts ni'Tilk 17 of' the 
Culil'ornin COLk of Regnlll!ions whc11 laking mcusurcs lhnt urn c\csigncJ lo n~duec nr eliminate 
kr1d li,unrds. Under this Section, pnlnl 011 Lhc cxtcl'iur tH' i11lerinr ol' buildings built hcl'ore 
.lan11:1ry I, l '.>79 is presumed lo bu lead-based paint unless n kud-bascd paint test, tls de lined by 
Chnplcl' 34 ol' the S;m Frnncisnl Building C{)de, demonstrntcs llll absence nf lcncl-bi1scd paint on 
1.he inlerior or cxkl'ior !;urfaces or 8lleh builJings. Under this Section, le.id-based p:1i11t· is 
''di.~turlx:d l)l' removed" ii' the work ol' i111provcmc11L m· ;tltcrntio11 involves nny actio11 th:il creates 
friction, pressure, lil!11l or a chcmicul rcr1ction upon nny kad-bns~d or pt'csumcd lead-based paint 
r1n n surface ,o a~ ln abrade, loosen, penctn1tc, cul through or cli111i11ule pninl l'rt1111 lhnl surfuce, 

7, ,\LTElU'l'lON8 

7.1 ,\llt1 l'iltio11s by Ci(y 

City shall nol rnuke or perrnit uny altennions, 111;;1:tllntion:;, additions or i111provemcllls 
(colleclively. ",\ltcntLions") lo Lhe Building wiilmuL lirsL uliluining L:1ndlord 1s IVl'illcll et111st:t1I, 
which Landlord sh.ill not unrc;1sonnbly withho[d nr delay. l lmvcvcr, the instnllntlo11 o!' 
l\.1rnishi11gs. lixtures. t:quipincnt 01· decornL[vc hnprnvert1c11ts. 11011c nl'which al'l'ccl the Base 
l'luil<ling Components (:.is defined iii Scctil)I\ 8.1 ), and the n:palnting und n:cnrpcllng 1)!- the 
inkrior of Lhc B\i\lding shctll 110l constitute. ;\ltcrnl\ons requiring Lnndlord's co11senL 1\ny 
1\llernlin11s permitted hercumkr slrnll be lrtudc lll City\ t.:osl in ctl11'1pli,1ncc with applicable Laws 
(ns ddincd below). Lnndlord slwll, wi11Hrnt cosl (l1 itself, uonperntc with Cit.yin scc11ring 
building :ind nlhcr permits anu nulhoriznlions needed in i;onnc;ction with any pcnnittcd 
,1\lt12raLio11~. I .1111J[ord shall not be entitled to any corn;lrudion or othi:i- udrninislrative Ice in 
connection with u11y ,\iteration. City :,hnll not be requin.:d to tcn-1Mc nny Allc1•t1tio11s uron the 
L:;-.;pin.1liu11 u1· Sl)llllL'.r IC:mii1iall,i11 ul' rh[s Le.use ll11iess Lund\01-d notifies City in writing at thc·tirne 
i.n11dlord npprovcs ~.nch Aiterulions thnt ihcy must be removed at 1hc Expirniion t)aic. in no 
event. howc.vc(', !,lrnll City be requin:d to remove ~.(i1t1dard i\ltcralinns or u lypu and quontlly thnt 
wuuld he installed by or l'ol' u (ypk.il tcrnlnt using spncc for general industl'inl/wnrchouse . 
p11rposcs with inciduntnl ollkc usi:. 

7.2 Tirtc 1n fmp1·oveme11ts 

l~xcept for City's Personal 11rnr:H:t·ty (as delincd in the nc:,;l Seclion) 11nd n11y ilc11is 
insrnlled hy City purstrn1it to ;l_~JliJ11JiJfoJ.(viiD, nil nppurli:11m1ecs, fixlure:s, improven1c11ts, 
equipment, uJd itim1s und othur· prnperty pennc111c11t ly 1ns111 lied 111 oi· or1 the l)ropurty as tlr the 
Ct11ill1ie11n!me11t L):1tc rn· dudng the Tenn lincluding w\thnut lirnitalinn the access rnnlrol gules 

,ind equipment inslullcci by Lu11dlt1rd purnttt111l to Suhscctiqi\ 6. t(n)(vili)J shall he und remain 
·l.t1ndlcml's prnpcrly. Clly slinll SlllTtlldcr the Buildi11g i11 tlic condition required by Article. 20. 
l~xeept ns rcq11i1'1~d by Aniclc 20, City rnny not rct,HWC such property unless Landlord consents 
tlicn:lo. Notwithsfancling the ftwcgoing, the card access n:adi::t· insuilkd by City nt the Welsh 
~ll'eet gale c11trn11cc (i:xcluding lhc ct11npu(cr nnd sot\\vat·c ust::d to operate suc:b cMd render) (Ille 
'' Wdsh li'..n tr:um.: C;ml !tender'') sh,ll I he Landlnrd'~ prnpcrly ,.111d ~hnll remu in 011 the Prnptrty 
at the end oflhc Term, · 

7.3 City'~ Pc1·so11a! l'rnp0rty 

1\ II rurnit11rc. l't11·11ishings, equipl\1l'lll, irade l'ixturc~ tHid articles or niovt\ble pcrso1rn I 
fH'r11wny in,stalkd in lht< Building by or for the account ol'City 1111d th:ll can be rcmov~d 'lvilhout 
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struclurnl d;imng0 Lo the l3ttilding (collectively, "City's Per,011nl Properl/') :;lmll be and remain 
( '.ily's prnpl:rty. City'~ 1-'ersrnrnl Property shall i11clmlc without li111ilal inn City's /\ lnrm 
Mu11ilorit1g System Ctir11p(.llle11ls, as Liclincu in Subscelion 6.1 (n), e:,;clut.!ing !hc Welsh l:n11·ance 
Cat'd lkndc!'. f\t nny ti111c Jul'ing lhc Term or nt the expit·alio·n or snoncr termination lhe1·cof, City 
may rc1i1ovc uny orCily's Pcrsonnl Prnpi,;i·l)\ prnviucd City shnll ropuir nny damoge to the 
Pr·t,perty resulting lhen:from. Upon the expirntion or earlier lcrnii1rntio11 of thls Lcnsc, City slinll 
remove- Ci1y's Personal Property from. the Properly nnd !ill in tlic gap in the wnll separating the 
Prupcrly from City'!> adjaec11L 639 Bryu11t Slrccl yurd using concrete block tonstn1t(io11. in 
ncconla11cc \1iith Sect inn 20 (St11'J'CJ1dcr of Prnpcrty), below, Landlord ndrnowlcdgcs lhnt some 
01'City's IJc1·sonnl l'ropcrly tnuy be l1n111weJ hy equipmcnt lcusc financing 01· othctwlsc 
:,ubjcctcd lo n security interest, nr owned by an cqt1ipmcnl cornpnny nnd kuscd to City, 
l,lllH.llmd, upon City's reasonable request, slrnlt e:{ecute r111d deliver nny cominerc,ially reasonnbk 
document required by nny suppl kl', lesso1·, 01· k11dcr (herein, Uli "Equipn1c11L Lessor") in 
corrncclirni with the inslall.1Lion nt lhc Property of any ilctns of City's i>ctsonril l'rl'.1pcrty, 
pursuant lo which Landlord waives any rights il 1nay have or acqt1ire with respect lo City's 
l'ersu1ial. Property, so long as lhe Equipmcnl Lessor agrees tlrnt it (i) will remove CiLy's Personal 

· P1:orcrly (1Tm1 ,the ()l'()pcyty with(n thirly,(30) dt1y~ uCler lhe Expir~l\~m Dale or lirtccn (I~) L)uy5 
ofter receipt ot nol1ee 0l Lhe enrlicr lcrn111ial1on ol lh1s Lease (but 1l 1l does not remove C1ty-s 
[)crsonul Propct·ty within such lime it !ihnll have waived t1ny l'ighls il may hav0 l1ad lo Citis 
Personal Prnpt:rly), (ii) ,11,Ji repair ciny d,imablc c111.1ac<l by lhc rc1m·1v,1I or C1ty':; Persrnwl 
r'rnpcrty, nnd (iii) will i11de11111il'y L11ndlord from nnd nguinsl nny mid nlf daim!i arising out of 
such re.n1ov11I. Subject lo the rorcgn111g, Luntllord slrnll l'ccognize lhe !'iglits of any Equipment 
Lcs:;01· who has an inlcre/\t 111 any ile111$ t1fCity 1s l'ersonnl Properly to e111e1· the ri·orerly nn<l 
1'c1novc :iHch personol properly ut trny lime during 1l1c Tenn ol' within thirty (30) days u.tk.r the 
F'.x p1ri1tlo11 Date ti!' fifteen ( 1. 5) dnys a f'ler tlte receipt of noltce 61' the et1rl ie1· termination ol' this 
Lease. If such n document is c:,ccutcc.l by Lnn.dlord during. the Tonn nnd 1111y items ol"Cily's 
J}crsonnl rrnperty that arc sul~jcct to such documcni remain 011 the Property s !tor the Expi1;ntion 
Date t.)J' earlier l1m1'lin11I ion nrthc Lc,lsc, C\ly ~hnll coulit1uc lo pny Un~c l{crlt li.11' thnl 30-dny or 
I 5-dny removnl period. · 

' . 

7.•l Alh.'ntlion by L11ndlord 

Landlord Blilill ilsc nll co1rnncreinl_ly 1Tn~om1blc effmts lo m1ni111izc inlc.rforcncc with 01· 
disrurtio11 to Cily'~ 11sc and oceupnncy of the Property during nny allcrutio11s, installnlions, 
additions or i111provei11cnts to tho Builuing. Landlord shnll proniptly rc111cdy nny sue.Ii 
intcrl'erenee or disl'l1p1ion upon recciv111g Ci(y's nnlice thereof'. .. 

H. REPAIRS AND MAINTENANCE 

Suqjcet lo ordinary Wt.:!lr nnd lcm· a11u dmnngc by ca::.ual1y (which shall be cciolrolkJ by 
Arti1..:le 12), Lnndlol'll.. nl its cust, sllilll rq1air untl maintain fn good, sole ennditio11 a11d working 

· 1mler, a11d 1·eplncc us nec.:cssn1·y, tile cxlc1·inr (subject lo City's grnf'llli control and window repair 
nhligalions under Sec:rion RJ),nnd slructurnl rori-inns oflhc Rt1ildi11g_nnd l'rnpctiY, including the 
roor, foundation, bcnring on<l exterior walls, subtlool"ing, utility sllibs lo the Building, conccnlccl 
ripes und ivil'ing, :1m.l nrc/lil'c snl'cty system 01'1110 Building (collcct\vdy, the "lJn::;u Lluil<ling 
Crnnptincnts"). J\l lts co:1l, Lundlord i;hnll 11;nintai11 lhc Building cxtcdor in u c.len11, at1fo and 
Jllractivc co11ditio11, induding periodic: rcpafnting of' rhe cx!crior walls ns reas\'lnnbly necessary. 
I .and lord shall cn11sc nny work pL~l'f'nrmcd 1111 the cxlcl'ior nf the nt1ilding to be rc1·1"ormed in 
nccmck111ce with Scclinn 6J. 

17 111vnnl i-11-11•! dot 
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8.2 City's Rcpatrs 

Suhjcci to Lnndlord's nhlignLions lllld represcntalinns under Sc,Jion I 0.1 (Prnpcrty 
Cunditio11), any Cl\i1Slructio11 w:irran!ics or gu:,ranlie::; received in cnnncc1ion with Lumllurd's 
compk!lnn of the Lcnsd1old lrnprovcment Work. und Landlord's repair and nrni11lc1umce 
obligations hercundtct·, Cily shrdl repnir and rnnint:\in nl its cost lhc interior porlio11s ol'thc 
lluilding and .~hnll keep the Property 111 good work int!, order and inn sut'c and ,rnnilnt)' condit\ol\, 
c>::tept for nrdinnry wcnr and ten!' nnd c!nmagc hy cnsunlty (which shnll he controlled hy 
1\rticle 12), City shall ti1al.ie any such rcqt1ircd rcpnirs nnd replacements tlrnl Lnndlord specilk:s 
Ill writing, (i) ul City's 0ost, (ii) by co11traclol's or 111cch1inks sclcclcd by City tmt.! reasonably 
npprovcd by Lnndlord, (Hi) so thnt same shall be al leu~t substantially equnl in quality, valuu nnd 
utility lo lhl! original W\)rk or inslallulion prior· to dt1magc thcreol', (iv) in u rnnnne1· nnJ \tsing 
equipment nnd mntcrinls that 1.Vill not 1111\Lcrially lnlerfcn: with t)t' it11puir lhe operations, use m· 
occ.;upalilll1 ol. the Building or the Buse Building Components, anJ (v) il1 compliance with nll 
npplicable Lnws, i1i"clucliiig, without limilnlinn, nny applicable cnnlrac,ting requirements under 
City's Charter und /\dminislrulive Code. 1\t nll times <luring the Term ofthi~ Lease, Lun<llord 
shall, upon rcnsonablc nolitc by Cily, afford City anJ its Agents with uccess lo thnsc portions nt' 
the l\uiltling which nre not:nlhcrwise gcm:rnlly accessible to City and which Ul'C necessary lo 
1nnintni11 nr rcp,1ir the tclccoinmunications and dutn nnd computer cnhling fnc.ilitics and 
cquip111L:nl instalkd by City. 

111 nddition (O tlw lorcgoing, Cily '.ihnll pay ror u niainkrnmce CDlllntcl lo scrvite lhe 
11e.i(ing. vtnliluting and :iir cunditioning systum uscd by Ciiy. Cily slinll milinlnin the surfoce ur 
lhc parking lot with rerit)tlie pulching and slurry seal us ncccssury, um! shnll 11rni11tai11 the two 
dcc.tronically opcrnlcd gates in good opcrnling condition. However, Clty shall nol, und Lnndlord 
shnll. be responsible i'ot· repairing rill)' dan,ngc, other tht\n 1irdini1ry wear and tear, caused by the. 
l::a:;c,nwnl r lol,kr de:;c1·ibt:d in SccLion 22. I or its Agents or Invitees, h1rther, nolwirhslanJing 
the, l'orngoing, 11' during lhe Ttnn H brn::nrncs renso11ulily tH.'.e,~ssats to irmtnll a new surface rn1 lhc 
parking lot 1·alht:t: thun simply 11lli11g polhules and applying slurry ~en!, Lant,llorcl slrnll l'unJ sue!; 
Wc)rk, the cLlsl 8htlll be amortizccJ over lhe usel"ul lil'e ol'the imprnven1ent, nnd Ci1y shall p,ty to 
Llli\dlnrd, uaeh ycnr remainlng in the Ten\\, lhe nmorti,.cd instnl l111cnl l'or th:1t period. l f despite 
Landlord':; delivering the tn:isling J,!YAC ~;y.slem in Lhe condition required undet· 
Suh~rcction (i. I (n) il heco1ncs 11ccessnry In t·q,lnec the syslc111, Tcnn11t shrill dn so nl its sole en,;(. 

S.J Graffiti Removal; Window l{cpair 

At ils t;osl, Ci(y ~111111 pt:1'1'urm gral'l1li removal nnd n:puir wi11Jows lhnt become 
brnh'.ll during the Term: prnvickd, however. i l' the exterior 5Url"acr: ol" lhc l3uildi11g has been 
rcnclrnicd 01· dlslul'b0d, or ii' in order lo vb,unlly cllminatc grµllili sandlng or nlhcl' i11vnsive 
lcchniqucs urc reusotrnbly necessary, or iflhc repnir 0Fwi11dmvs cntnils disturbing cxi~ling lcad­
hn~eJ paint, usbeBlo:; 01· 1\Ctvl, lhu11 al its sole eost Ln11dlMd ~hnll rctn1n a quuliriccl contractor to 
perl'orm tlrnl work i11 accrwd:111ce with npplienblc l~nvironmcnlnl Ltiws. Landlord shtill provide 
City with ten (IO) gal Ions nf the pn int Landlord used lo paint lhc exterior or the f1uild1ng, 
together with brn11tl and color inl'i.,rnirltio11 s11fficle11t r.o enable Cily to purclrnse tnn{ching prii11t 
during the Tnm. 

HA Liens 

City shnll keep lhe Properly J'rcc l'ro111 lic11s urising out ol'nny work pcrfot'mctl, 1.na(criol 
l'urnblicJ or obligi:llfuns hv.:urrc<l hy City during the Tcnn. LnntllurJ shall have Lim right to rost 
1111 lite Propc1'ty notii,:cs permitted or rcquin:d by law or that arc needed lor lhc protection ol' 
I .undlnrd or the Proper(y, inclu<ling the BLiildlng, !'mm mechanics' and rntHcriul supplicr·s' liens. 
C:ily shall give L.u11JIOl'd nl lcnsl lcn ( I 0) days' prior wriltcn notice or· c(,trn11enccrne11t of nny 
rcpnir nr construction by City on the Pro/J(.:t1y. If City !'nils tocnusc nny such lien or notice of 
lie11 10 he disch:irged or b6ndcd over wit 1111 thirLy (3()) Jays ,lflcr rcccipl o!' notice !him Landltml 
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nl' s,1111e, :mci ,\ sn le or liminci!ig ol' lhe l\opert.y is (lien pending dr other circu111sta11ces ex.isl such 
I hat nctitltl 1nust be lnk.cn forthwith in o!'dcr lo avoid [mmincnl, sii:,nilicnnt economic hurm lo 
f"nndlor<l, Landlord, in addition to any other rights or remedies t111der this Lease, may, bul shall 
1101 he ohligntcd In, uron flvu (5) business d:1y~ 1 notice lo City, dischnrgc tht: snrnc by cilhe1· 
puylng the amount clain1eJ lo be c.luc or by pi·ocuring lhi: dis(;hnrb("e or~uch lien by depo~it m· by 
bonding p1·octedi11gs. Within thirly (.10) days alter receipt or Landlord's de111a11d, Cily shall 
rcirnburi:c Landlord ror any such nmoLtnl paid by l .andlorJ nnd all rensonnble costs and· 
c;s:penslos, including rcasonnble nttorncy's l'ecs, ii1currcd by I ,nnJlord in connection therewith. 
logcthct· at (111 n11nual rntc ot'inlcrcsJ cqunl tn the. prime rntc announced by the San Francisco 
t)ITicc ol' tl\c Bank of /\mcrica, N.T. & S./\. (or a succcss01· bunk) plus three (3) pcrccniagc 
points, li·om the dale nr City's receipt ol' L,rncllord's dcmn11d lo lhc date ol' City's payment to 
Landlord. 

<). lJTlLlTIES AND sEnVICE8 

City shall be rcsponsibli.: for procuring, al Clly'1, sole expense. nil utilities nnd scrvkes lh1· 
it8 ust ol' the Properly, 

10. . COMPLfi\NCii: \VfTll LAWS; PIWPEffl'Y CONDITION 

I 0. I l'roperty Cri11ditin11 :.tnd Laudlo1·1Ps C6mplbncc with Laws; lndcnrnity 

Un the Tt.:!'111 Comrm:nce1m:nl lJate, Lundlord shnll dcliver tile i>ropt;rly lo C[l.y (i) ln n 
clean cnndilion, free ol' dcbt·ls; (ii) with ull Busc·}.foilJing Cnmponeqls, the parking lol unc.J the 
I 1\1 AC sy;;t.cm lo be: used by C[ly in got)U condition und good W<Jrking orJcr; ,ind (iii) with all 
l ,cnschold Improvement 'Nork Suhstonlinlly Compldud in accordunGe with Section 6.1. 1-:xccpl 
ns ollicnvise discl.oscJ ()11 allucheJ E.xhibit E. L,111dlord represents io City as ol' tlw dule or 

·uxccuti11g [bis Lease and os n('(he Co1mnc11ceme11t Dalt ns follows: (a) the Building 1s not np 
u111·cinfo1·ced masonry building, ant.l L,llidlord hns received 110 notice or information tbt1t it liiil!i 
lo comply wilh nny npplic:ible Jedcrnl. slate, local ond ndministrntive laws, rules, 1'egulntio11s, 
Ol'Ucrs or requirements reloting lo ~ei.s111ie sal'e.ly (cullcctivc.ly, ''Stisinic Slll'cly LnW!i"); 
(h) Lnndlord 11,is rc1:cived no notice cw i11l'onnnlio11 that: Lhec 1'3uilding, Gase Building Components 
(1t' ntlH:JI' pmlicmr> of the Property foil to cnmply wilh nny npplicnblc lcdernl, sl(ltc.locnl or 
ndministrntlve laws, rules, regulntions, orders or rcquircmcots rcluling lo fire nnd llfo snl'c:ty 
(colkctively, ''Lil'e Snlety Laws"); (c) Landlnr<l has rt.:ccived no 11oticc or inf'or111ut[on Lhnt the 
13uikli11g or tiny of the exterior arcns of1hc Property or the Bnsc- 8uikHng Components arc not in 
eornpliance with aoy other upplicublu l'edernl. state, local nnd udn1inistrnlive Jaws, rules. 
rcgululio.ns, nrciers or rcquireme11ts; and (d) Lnndlord has no actu:11 knowledge br uny material 
phy:;icul or 1nccha11kal def"ccLs irl the l)mpcrty, Building, the Bnse Building Components or the 
ulhe1· imp1·ovemcnls on the J>ropc1·Ly thot wou!dtnnteri:illy adversely nlTecl City's intern.led use nr 
liH.1 Prnpur-Ly. 

Except to the cxlcnl SLlch cornplinncc is City's ,·csponsibility 11t1dct· Sc.cllon 10.2, · 
Lt111dlurd shull at all lime::: during the Tenn mai11lai11, ul its co:,;t, the Pr(lperly in eo111p!im1<.:e with 
,qiplicablo prcsc-nl or l°L1lurc lcJcral, stale, local and n<lrninistralivc laws, rules, r'cgulillions, orders 
uml 1'cqu1remcn1s (cnllcctlvcly, "Lriws"), lnt::ludi11g, wirhnt1t limitatio11, Sei:m1ic Safety Ln\VN, ant.I 
I .i le ~h!'cty l ,uws. If l A111dlord becomes a\V,ll'c that nny portion nf t.he Ruilding or Property is not 
in cnrnplinncc with I .nws, and such comrliancc is not City's responsibility under $cction I 0.2, 
Lundlord shull bdng tho item into e.omplinnce within thirty (JO) duys niter receiving notkc of 
sue.Ji ccmclition. 

l 0.2 Cily 's C1@plirwce with I 1uws; lndun1 u it}' 

City shnll usc the Prnpc1·ty during the rcrn, in cu111plit1nte with applicable. La\\ls, t!xcepl 
thnl Ci!y shull 11L1t (and Landlortl shall) be requireJ to ninkc uny slrll<ilur:i[ or cnpilal all1:!i'(ltio11~. 
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nddilit)ns or other rnodilkalions in order to comply with Luws unless (;1) such altcratiLJns, 
,tddilio11~ 01· other rnndifirnt1011, nrc necessary snlcly bcc:Htsc nrthc npcrntioll nl"fo1rnn1';:; 
~pcd['k fll'Clgrarns :.il the rrnpcrty (,is tiprioscd lo rcqui!'crnenls imposed 011 all building o!'tlu: 
lhiilding's type) or uny 1\llcrnlin11s lo ll\c l'rnpcrty maclc by City ptir.'illill)t io Scct[on 7 hereof, 
nil(\ (b) ~ubll rnodilk:nions nrc not otherwise Landlord's responsibility und.cr this Lcnsc. City 
s!tull be 1·espol)siblc l'lll' cotnplyi11g with any requin:111c1il M the A111cric:.i11s Witlt Distibililks /\cl 
ur 1 tJl)O and Title 24 011hc Cnlifornia Code or l<cgulalinns 1111d tlthc,· upplicabk federal, stall\ 
lui.:nl t11Hl ndniinistrati\'c lnws, 1·tiles, rcgulatin11s, orders and requirements intended to prnvide 
i:qunl ,ictcs~ibility !'or pcr~ons with tlfi;ahilitfcs (colkdlvcly, "Disabilities Laws") to the extent 
they relate to the plm:erncnL ol"City'~ l'umill!L'e or other City Personal Propeny ond/01' the 
opernllon l)r any spcci lit progrnrns of Ci Ly 11 t the Properly nt1<!/or trny /\ llenttio11s to the Propc!'ly 
rnndc by City pursllllilt (o Section 7 lrnn:of. C(ty uckrHi\vkdgcs that the Building luck::; un elcvnlot' 
to the mcu:.111inc offkc sp11tc nnd ngrcc~ that City will be rc'.sponsib!e for n1ukin~ such other 
/\lten\Liuns or ndjustmenLs in City's use oCthc 8t1ilding as rnuy be neccssory to comply with 
!Jisnbillties Lnws in the nbscncc or 1111 ckvator·. [nstallntion of such nn ckvntor shnll be City's 
re~punsibilily only ir 1\:quirecJ by Disnbilily Laws solely ns n result oC (a) !he opcn1tio11 uf' City's 
spcdf'ie progrn111s in the Building, nnd/nt· (h) the physict1I drnrnc\e1' rn' location of City'i; 
,t\ ltcrt1tio11~. i I' any. l'fotwithst.inding unything lo tht eo11lrury ubnvc in this Sec lion I 0.2, 
insttillnlion Mnn ckvntot· shnll be Lund lord's ,·esponsibilily il' the requirement is lriggercd,by the 
11Hi11etary vu Jue or scope of' the Leusehold I rnprnvement Work and/or City's Allernlions, ff nny. 
,lndlnl' mandated by Law !or huildings ot'the 8uitding's lype generally, 

lil.J Cily'R Compliance with lmrnta,wc Requirements 

Cily ,hall not conduct nny use in or about the Building thnl would: (n) invnlidate or be in 
conllkt \\iith n11y propu1ty i11sun111L'.e polinies covc:ring the l.luilJing or :my properly localed 
1hc:i'ci11. (b) 1'eslilt in tl rcl'usnl by lirn insurnnt;c comp,rnlcs of good standing lo insure the 
Duilding:. ur any such prnpcny 111 mnminls h:nson11bly s11thdi1tlol'y lu Landlord or liic l1Dldcr ul' 
nny 111ortg(1gc or deed ol'\rust cnc11mbcring the 8u11ding, (e) cu use 011 incrensc in the prt'JJ)l\rlY 
ii1surn11ce premium fur the Bu1ld111g unless City agrees lo pay snch inL,rcnsc. DI' (cl) subj eel 
L,111dlL\rd \'o nny liahllily or rcsponsihilily !'or injury to n11y pcrsrm or riropcrty by rcasot1 ~nldy nl' 
any b11si11c~s op1.:nitio11 being C(J11dut:tcd by City in Ille Buildlng; provided, however, Landlord 
slwll provide City with re,1sorntble prim written notice ol' any upplkablc in~urancc requirements 
and no such lnsurnncc requ1n:mcnls :,llllll 111nleriully untl uJver:,cly interl'cre wilh Cily's IHJl'innl 
h11sinc-ss in Lhe Building. 

11. SUUOROJNATTON 

(:~) Without the 11ccessiLy Qf a11y uJJitionnl document being executed by City 
for the purpose nr e!Tecting u subordi11atinn, !Ind :,ubjed lo :;ubsection (b) below, till~ Ltase shnll 
he s11bjL:el llllll s11bordim1t11 ,Hall ti111es Ii) the rnllowing (12nr:h 1111 11 Encurnbram:e'1

): (i) any 
!'L:ciproenl c.asumcnt agreements: gl'<)ll!1d leases or uthcr irndel'lying leases thnl may hct"ea!.ki- be 
exc.:eut<:d u!Tecling Lundlurd's interest in the Propc1·1y, ur any p0rlion thcreol', nnd (ii) lh<.'. lien ol' 
ilny m~rlgag~s or dl'.,eds <:1' Lrust_ :111d 1·ene wrtls, mo~i lical ions, conso I idation:;, replacelt\L:llts mid, 
,;;,;tens1011s ()l any ol the lon:gLit11g that muy hertalter be exernLeJ by Ln11dlord 111 any <1tnou11l l'c>1· 
\Vhkh tlliy pal'l u[' the Prnrcrly, any ground lcusc or undcl'lying kusc, ot· Lanulorch ii1tcrcAt n1· 
cstnte therein is Sllbjecl. i'lulwithstnnding lhc !'orcgoi11g, ifllic grnunJ lessor, morlgagcc, trnswc. 
or holder or uny such morLgugi: or dci;d of trnsl clods lu hnw City's i11lcrcsl in lhi~ Lcasu be 
supe!'ior lo any ~uch instrumem, then upon notice thereof' to City, this Lease shnli be dcctncd 
:rnpet·ior, whether this Lcnse Wlls e:.;1;:cutcd beli.ire or id'ter the: date ol' said \nsu·u111cnt or the 
rcconling lhcrcol'. t\t City's 1·eq11cst, the holder nFthc Encumbrnncc'slHIII enter iillo a 
subordinalfon and nomJistut·bnncc ogrccment with City in a !imn rcuso11nbly acceptable lo C1Ly 
evidencing '.>lich subordination or sure::riurity or thls Lcnsc. Provkkd the holdet or lhc 
1~11<.:urnbt·ance enters into :1 suhrn·Jination and nn1H1islurbnll(;e ngreeincnt in l'nnn nnd suh;;tnncc 
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i-cm;onnbly acccplublc lo City, C:ily agt'ccs lo execute such.ngrne111cnl within twenty (10) Jays 
l'ollowi11g request, und (hereby subordinu(c this Lease Lo the Encu111bn111cc. 

· (ll) 111 tltc event nny mortgage or Llceu of trust In which this Lcnse i~ · 
:,Ul)l)rdi11n1e i;; forcc-losed 01· n deed in lieu of foreclosure is i;ivcn to the mortgngee or be11clki:1l'y, 
or in the event uny gmund lcuse or underlying lcuse lo which this Lease ls subordinnle is 
ter111i1rntcd, lhis Lease slrnll tinl be bu!'l'ecl, lcr111i11utccL eul oil nr foreclosed nM :;hall the right, 

· nnd posscssio11 of City hereunder he disturbed 011d City shnll be rccog;11ized us the le11;111t hy Lh1.: 
successor in interest to Landlord.- il'City shall not then be ln dcil\ult in the puy1ne1il ort·e11wl m· 
oLhcr Sllms due hcrc~111der or otherwise be in dcfoull under !he !erms or t·his Lease, CiLV shrill 
tllln!'n 10 :md becnlm: the. tcnnnt of the. sueeessor-in-intcn.:s! 16 Landlord, provided rluH-City hns 
1·cu~ivcd proper written 11utk1.: or sLit:b sL1ccessio11 und the 1ian1<..: trnd address or the S\1ccei,sor 
landlord. City's \,ownanl under subseclion (u) ubnvc to suhordinale this Lease tn any 
Encumbn111ce or other hypothec:ation hereo l'tei'. executed ls c:ondilio11ed upon c,1d1 such sunior 
instrument co11tui11ing Lhe comn1i1111enls specified J11 this sL1bscctio1l (b). The provisions ofthii; 
Section shull be scJ!·~operntivc and no l\1rtlier instrument shull be required other thnn as provided 
i111his Section. City ngrces, hl)W1.wer, to e:,.:ccutc upon requ1.:.~t by Landlord nncl in a form ---.. 
1•cn.sorn1bly ncccptublc tq City,.nny ndditionnl doctimcnts cvidcnc111g such uttn1·1m1e11( and 
recognition, (}f the priority or subordinulion of thls Lease wJlh respect lo any sut:h Encurnlm111c1.: 
ns provided hurcin. · . 

12. DAIYlAGf~ AND DJ.i:STRUCTION 

11' 111c Propcr{y i8 damaged or dcstroyud by i'iro. t1-xplo:;inn. l1ood. enrthqunkc, or other 
casually, L!lndlonJ shall repair ihe sH_11;c wilhoul dcl<1y (und 11' LnndJord i$ !hen carrying 
insura1ice on the Lensehold lmprnvcmcnts or if Ci Ly nt its sole option mHkcs runds t1vnilublc to 
Landlord, La11Lllt1rd slntll nl,<;o rcpnil' the Leilschold lmprowmt:11($), provided lhal sm;h n:puirs 
cnn with rcirnomthlu utfigcnee he nrn.dc 1mdcr upplicL\bk luws within ninety (90} dayi; anc1' 
Lund lord obtains nl I neces!mry permits foi' sLleh rl'.pLlil's bt1L Ml luter than two hundred scvci1ty 
(2 70) days aft el' !he untc ol' such <lanwgc (the ;i Repnil' Periocj>I). I 11 such event. th\!) Lease shall 
renmin i1~ !'ull lbrcc ahd effect, cxeept llrnt City shall be entitled to an cquhnblc nbok1nenl-0J' 
RcnL while such l'CflLiirs ai:c herng ninclc. 8uch nbtitetncnt iti Rent sh.ill be based upon the extent 
to which such dn111ugc and lhe mu king of such rcpni1·s interi'crc with City's business ul the 
IJropcny; L"ndlord's rcpnirs sliull not include. nnd the Renr shall not be ab~te<l as a result nL uny 
dnnHl[;C' by fire or orher cnsw1ILy lo City's r'ersotrnl PL'opcrly or Alterntion~. 

\Vithii1 th\rty (30) duys nl'lcr the- Lh\te ul'such clumngc, Landlord shall glvc notice to City 
("Repuir Period Nolit:c") of whcthi.!1' or not, in Lund lord's rc,1so1111blc judgrncnr mode in good 
i',iith, sueh repairs t:un be 111wJ1; within lh<:: Repni1· Pi:.'.riod. lf'~ucl1 repuirs c,innol bl: 11lade within 
the Rcpoir Pcdod. then dtltcr party hcl'clo tnay, by wril!c11 notice lt) the othcl' given within lhirly 
(30) Jnys ttl'tcr tlte- dnlc City recetVt\S I ,nndlqrd'~ Repair Pel'lnd Nol lee, lcnnit1aLe I his Leuse us tl(' 
the dutc 0pcc'1fic<l l11 such notke nl'tcr111in,1tion, which dalc!ihnll be not less than thirty (JU) nor 
niorc 1hnt1 sixty (60) days after the no lice of tc1·mi11olio11 Is glvi.!11 to the othel' pmty. 

r,101wiLh~tanJtng lite foregoing, in the cvi,!nl lhc Pl'operty (excluding City's f>er~n1rnl 
Property or AlterntiotiS which shttll be solely Cil)":i obligulion to repnlr or replntc) ls dnmogcd or 
destroyed by reason nf flood 01· cnrlhquake, und such Jarnagc or de:;ttur.:tion is not rully covc:1·ed 
hy insurnncc proceeds payable under I .andlord' s i11surn11cc policies (unless sut:li fh'durc or 
eovcrngc is n result of Landlord's foilure to 111aintnit1 the insurnnce policies Laudlord is required 
lo curry hereunder), 1111d Lrn1dlo1tl elects nol lo rcslorn the damagcll lfoilding, Lnndlnrd may 
tcrminnld this Luuse hy wrillcn notice lo City within thirty (JO) duys oft.he date Landlord 
recci vcs wdllcn niilicc Llrnl :,;ud1 damage is nol enverccJ by insmam:c. I I' Lund lord clculs to 
1crmi11ntc tl11s Lcctsc pursuant lo thi, pnrng1·aph Lnndlord'8 deductible shnlt hc co11sidt1·cd parlor 
1he intmrcd portion ofthc damage. Such notice Ihm, Landlord ~hnll lncludc ndequnte wrltten 
evicfr.'ncc ol' the dental oF insuran<ic c:ovcrng~. l'luwGvct·, i r· Landford c lcc:!s Ill lcrm,nale the Lcnse 
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ii~ sd !t)r!h t1hovc, City sll;ill have !he d13hl to !'und lhc uni11su1·ccl por(io11 nfsuch rn~ts. Cily may 
c;,;_c1·cisc sueh i-ight by prnvidi11g Lnndlord willt wi-illt:n l\olicc thii'ly (30) days l'ro111 lhc dale or 
rcecipt or Land lord's n()lice ol' tcr1ninalion. 11· City elects ro !'uml lhc u11 insured drHnnge, City 
shnl I rnnkc payments l'or hnrd construction c@sts, 011e lime per 111011th upon receipt of invokes !'or 
wmk cnmplelcJ and/or suppl ks delivered lo Lhc site. nnd such lltltcr docume11l.1Lirn1 ns City 1nny 
rcl1son:1bly request. f'ayrncni ol' ihc ru11Js shnll be made by Ci1y upon Londk)l'(l's dit·cciion 
lhruugll [\ !\lily l'unr.kcl construc1io11 cse,1·ow (bt1scd on the eslirnn!cd rcpni1· cost ol' the uninsured 
danrnge) with the [ilk insmnncc eornpimy selected by Landlord pursuant lo escrow it)slrudions 
1\:t1srnu1bly arprnved by Cily. City shall pay the cml or the escrnw. IJ City docs not eleCl to ftnid 
.the uni11sured pol'lion ol' the dnmnge, this Lease :;hall lenninale thtrly (JO) Jays ,Iller lhe d,1!e ul' 
'fonnnl's l'ccdpt or deemed receipt or Landlord's notice of lerminntion. lf Lnndlnrd does noL 
clcd lo terminate this Lease 4S provided above, this Lease sh;i\l remain in foll forec and cl'leci, 
and l ,andlnrd ~hnll rcpnir and restore Lhc dnmagcd Properly, as J)l'LWidcd nbovc. 

l•urther. notwilbstundlng the furcgoing, if the Properly h; damngeu by lfrc or 1Jlher 
~llswilly, Landlord o:hall have lhc right lo k:rn1i11nlc this Lease following sucli c(1sunlty ff (i) !he 
t:osl 0rrepair' c;,;cc.eds Fivi.: HunJreJ Thousand Dnllnrs ($500,000.00), und (ii) Lun<llord dccldr;s 
lo 1'a:Lc thL: Builclinfs rather than repair iL II' Landlord elec.ts to tcnninole this Leusc f'ollowing a 
casuully purst1unt lo thi~ puragrnph, Landlord shull give Tennnl wl'ilten notice of it1> elcclio1i t(l 
tcnnilrntc nnd ruzc the Building, with rl!nsonuble evidence that lhc 1·easonnbiy estimntcd cost of 
l'l".p.ilring lhe Properly exceeds $500,00ll.00 1 within l'orty-liw (4:'i) Jays ul'tcr Lu11Jloru has 
knowledge ol'such casuulty, (llld this Lease shall Le1·mi11ulc lliiny (JO) dnys ul'let· the dnte such 
notice is de! ivered to Tern11tl. I lowevcr, i I' Landlord lc1·rnirrntcs this I .ci1sc pu1'slla1il to this 
parngrnph and within three (3) years nftcr such tcrrninutlon reconstructs the Building as n 
warehouse, Ttmnnt shnll hnve the oplion l.o let1sc the new building on lhc snmc tci'ms and 
conditions nf' this f~cnsc, including Buse Rent nl a rule eq1ml lo the pcr-!:iquare-fool rnte lhal wn, 
ill effect upt'>n l .cnsc lcnninuliDu, i11c1't\1sed by iwu nm! ont-htill' pcrtent (2.5'%) lc,r e;u:h 
.i\dju,iltnt,nl Dale. hclwcen lhc date this Lcn"e k.rininntcs nllll lhc dnll:. lht new lcnso ct111i1r1enees1 

with tH1 i:;q111tnblc udjustmcnl tn rollcct any c.\wni;c 111 nvailnblu pnl'ldng. 

I I' ul n11y time dul'ing the last six. ( 6) 111011ths or the '1'01111 or Lhi:; Lcose there is substantfo I 
damage tlw! Landlord would be rcquiri.:d lo repair hl'.rCumkr. Lnmllord m:1y, ilt its option, 
terminate !his L.cusc .ts o[' the dt1tc such dt1111ugc occurred by giving written 11otkc to Clly of' its 
e!n:1io11 lo do 80 within thirty (30) days nnc1· 1he dulc ol'sud, Jainagl!: provided, however, 
Lamlhml may lcrminnlc this Le;1sc only il'it would lnkc more than thirty (30) days lo repair such 
du11111gc,. 

In ease or termii1atlo11 under this 1\rtick 12., tile Rc11t Rhnll be equitably nb11tcd bused 
upo11 lhe \'.;l'.lenl lti which suclt dam:Jge i11terfores with the umtlt11,;l ol' City"s business nl \he 
Property, ~nd City shall pay such reduced ltenl up \0 the date oi'Lcr111int1tion. LnndlDrd shall 
rtc!'l111d Ill City ill\)' Rcnl prcviowily pnid l'or nny period ol'li111c subscquc11l lo such date ol' 
lt:rn1 i11nli1.rn, 

The purlics i11LcnLl that the prnvi>ii~ll1~ ui' this Sec'.tinn govern l'ully (lwir right~ and 
obi igatio11s 111 the event or dt\tm\ge ur Jcslruclion, nnd Landk)l'd and Clty ea ell hen:oby wniveH :ind 
r,'.knsc:s n11y right lo Lerminnle this Lcrisc in whole or in parl Llmlcr Sct;tion l 932, 8ubdivision 2. 
Section 1933, subdivision 4, nml Sctlions 194i nml 1942 ol'thc Civil Code ol-Culil'ornin or 
unde1· ,1ny slmib.11· law, stntutc or onlirnrnt:u nuw ur hereai'ter in eJlect, lu the extent i;uch dghts 
are inctHlsislenl with the prnvi:;iims lrnreoi'. 
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[J, EMINENT DOf\.·lAIN 

IJ.l Definitions 

(ii) "Taking" means u taking or dnnrnging, ini.:lwJing severnni.:e dn1rn1ge, by 
c111i11en1 domain, inverse co11de1111rniio11 nr J'or any public or quasi-public use undc1· lnw. 1\ 
T,iklng mny oc<.:ur pu1·stHlllt lo the recording or a tinal order or 0011dc11111ntion, 01· by voluntary 
:mk- or cunveynncc in lieu or condcmnatfon 01· in sett kmenl L11' a condemnation. actin11. 

(b) "Dale of'Tnkl11g" mm1ns lhc t::idkr o!'(i) the. uatc upo11 wliid1 Li(lc lo the 
porlion tir I he Property tnkci1 passes ((.1 nnd vests in tlw comkmnot· or (ii) rhc dnte rni whk:h 
·rcnanl is dbpossc~sed. 

(c) "Award" 1m~,l11s nil co111pcnsntio11, s111m Cl!' anything nrvalue puicJ, 
nwnrdcd 01· received for u Taldng, whether pt1rsuGnl to .luJgmenr, ngree111e11t, Stlltlement or 
utlierwisc, 

IJ.2. Gcnc1'nl 

ii' during. liw Tenn or during (he period bciwL:un 1iw exeuutiun oi' this Ll!ase :~11J tire 
Co1n1nc11ccmcnt Date, there is any Tt1ki11g or ull o, r1ny pan cif tho Property or any ililr31'1.)sl i11 this 
Lease, the rights nnJ obligntlonJt oFlhe pnnlc~ herei1mlcr $hall be derermintu pu1·suunt to !Iii;; 
~cdlon, City nnd Landlord inlclld that the provisions hereof govern f"ully in the event ol' 11 

· Taking und Utlmrdingly, 1he purtfcs euch herd,y waive 011y rig.bl t() lcrminnte this Le-use in whole 
or in ps1rl under Seclions I 2.65. I I 0. l '.265.120, l '.265.130 und 1265.140 or Lh!.'. Cu lirnrn\a Code or 
Civil Procmlure nr u1)tkr :111y similar lnw rnnv or herea!'tcr in cl'lcct. · 

13.3 Tofnl Taldng; Au(nnrntk 1'an11itrntion 

Jrtliere. is a Lola! T\1ldng,orL11e Properly, then lids Lctist :;hall terminate as ni'tlie Dale lll' 
Tnking, 

(a) [ I' tlwrc 1s n 'l',1ldng ur ,111y portion (ht1l le:is· llrnn all) ol' tile flnipi.jrly, tltt.!n 
this Lc11sc shall lcnniirntc in ifs entirely[(: (i) thu p,1r1iul lllking, 'i11 City's rcusonnlilc judgment, 
renders the n~rn:1i11ing po1·tio11 ol"thc l1 ropGr1y \ll1tQlll1iHnblc or um;uiwblc i'or continucu use by 
City for Tis intended, permitted purposes or otllerwlsc 1rnHcrially ndwrs1;.ly aHcets City's norni.il 
opcralion:; nl lhe Prope1ty, (ii) !Im condilion l'cndering the Property linlc1111nlL1bk or u11suituhfc 
llithel' is nol cumble or is curable bt1t L:rndlon1 is unwilling ur 1111able lo c.ure ~ud, com.litlon, nml 
(iii) Cily i:le.LllS lu lenninalc this Le<1s0, 

(h) ln the ense ol' u p::ufo1! taking of a sub,l£111tinl portion of the 13ui I Jing t)I' 
parking lol, and if' !>Ubscetion (fl) nbove docs not npply, Lnndlord shall have !he l"ight lo tcr!llinate 
this Lease by wi-ilten nolicL~ tu City wiihin thirty (30) uay~ a11cr the Dulu of Taking. 

· (r) Either parly electing to terminnte under the prnvisinns ol' this Stclion lJ.1l 
,li,111 do \;Q by giving wrlttc.111mlic~ lo the other pt\rLy bcl'ore ()l' whll'111 thirty (3lt) days al'tci' the 
Dute t:l'Tafdng, n~d thcrc(tlle,r 1h!~ Leu~e .~lwll lei'J11IIH1~~:1r~n llrn Inter ol'(O,thc 1hirliclh .(30

111
) 

dny niter ~uch written n\llice IS given or (11) !he D;ite ol I uk111g. t\l Lurnllord s rcquc•st, Ctfy slrnll 
con[i1·111 such lernilnntion date i11 writing. 
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U.5 H.cnt; Award 

Upon lcr111i11nlion nl'this Lease pursunl\l to nn ulcdinn u11dc1· SL~otinu .. lJ.4 nhovl', then: 
(li) Ci1y"~ obligation lo pny !Zent slwll continue up \ll1lil l11c dntc ol'lcrn1i11nri1111, ;i1\d 1hc1Tai'tcr 
-;half ccnse. e;,;eepl liinl Rent shall be reduced ns provided in Sci.:tion I J.Ci below for ,111y pe!'iod 
,hiring which this Le.asc continues in dTi:d af"tcr the Dale ofTuldng, and (l>) LnnJlonl sllllll bL'. 
entitled to the entire 1\wa1·d 111 cn1111cetilll1 thercwith,and City shnll h:1Vc no claim against 
I .anJlord for the value oF ,111y unu;.:pircd lcnn of this Lcnse, except thnt City shall rcccivl'. nny 
1\w,\rd mndc sp0eilicnlly 11H' City's reloc::ition expense:; or the i11!0rr11pliun ol'or Jumagc to City';; 
lrn\iiness or dam:igc lo CiLy's Personal Properly. 

13,6 Partial T:ildng; Conli11m1thm or Lease 

l1"1here is n pi11'tiol Toking ol'lhc Property C11v.kr drcumstancc:; when: this Lcnse is nut 
ti:;r111inalcd i11 its entirely under Section I J .,1 above; the11 this lJ.JHsc shnll lenninn!e a~ (o the 
pOl'lion L)fthe Property .<;o rnkcn, but shall rcmat11 in 1·ull fo1·cc and dlcc! ns to the pnrlion not 
1.,lke11, nn<l the rights nnd obligulions of the pm·tics shall be ns follows: (:1) ['lose Rent ~hull be: 
1'cdw:cd in proporlio11 lo the reduction in utility of'thc Prnpcrly for City's l11lcnded, pcnnittcd 
purposes, (b) at its cos\, Lrndlord shall restore the: remaining f'rnpe\'ly, excluding City's l)cl'so11al 
i>rorerly, io an archltccu11·,d whoie, a11d (c) Landlord slmii bt.: entiticd in ihe enti!'e Awnrd i11 
conneclillll thercwiLh, provided that Ctty sli,tll receive nny 1\\Vnrd mode ~pct:ilically l"rlr 1hc 
1111erruption uCur dqmage to City's business or dnrnugc to City's Pcn;nnal Property. 

f3.7 Tcm lJ()nwy 'L1[dng 

i'lotwitil~rnnding ui"tyLhing to contrary ln rhis Scelion. if n Taking oi,;cur~ with rct,pect to 
the l'ropcrty fr>r a limited perlod or time nol in (:\°'<.:cs, ol'sixLy (60) co11secULivo <lays, this Lc:isc 
id1nll r<til11)i11 unnf'l'cc1od there-by, nnd City shnll t:ontim1e (o pay Rc.nl and lo perform 1111 ul"thc 
1t.:rn1s, conditions 11ncl covenants or th is i,ensc\ except 1hr1t during th01JedoJ of the Tak 1ng City 
~\mil bl: entitled to nn L'.t]idlnbk reduction in !tent fo1· lhe period of the Tu king 

1,1. i\SSICNMLGNT AND SUBLE.TTING 

ISxci.:/Jl (1$ pruvrded in thi:, 1\rtkki below, City shall not dir<:c1ly or i11directly sL,IL wisign, 
eneurnbe.r, p edge N otherwise lrt1nBfor or hypothccnlc (.each, n "Tn1nsf"l:1·'1

) nil or any pnrt nl' its 
inte1·e:,t in or i'lghts with respecl ln thc Prnpcl'ty or its ll!aschold estntc hereunder or pcr111it :111 or 
any portk,11 of the l)roperty lo be occupied by t1nyo11e nt.iicr than ilsclfM '.,uhlct nll nr n11y portion 
ol'lhe Propl!rty, without Lnncllonl's pdor written consent in each insim\c¢, whkh shnll no\ be 
umcasonably withheld, a11d sliull be- gnmteJ ur dl)oieJ wiihii1 tliirly (JO) days uf' Ci1y':; requi.:~l 
Ll1e1•cft)1'. City shal I have lhc righl i'i·nn, lime ln lime, upon 11oticc ln bttl wtl.hnul the rnnsenl or 
l .a11Jlmd, lo assig11 thh I ,cnsc to, <W subil't 10 or nllnw Ilic u:-:t: and occupnncy (ii' nil or any or the 
l\upc:rly by, any dep::u·1mc11L coirn11issio11 or agency ortlw City :1nd Counly ol'Sa11 l.,ra11c.isco for 
uses permiucd under this !..L'nsc (cad,, n "City Purly Trnnsl'er"), The term "Trnnsl'er" i;h,111 not 
lm:lud¢ any City l1 nr1y Trnnsl'i:r. Any Transfer thnl rnnstitutcs ::in nssignmenl ol'nll ol'Ci(y's 
dghls hereunder or n subletting ol'all or 1111y pml!on or1hc P1·r1rcrLy shall be deemed a "'l'ransl'er 
,\ssig11111e11L'\ nnd n11y assignue tir' subl0ssec thereunder slrnll be (kerned on "t\ssig11ee." Nellhcr 
ihe cn11sc11t by I .nndlord to any Trm1slcr requiring co11scnl nor th~ oe1.:u1Tenec of upy City Pmty 
frn1\sl'cr shidl co11slitL1lc u WHiver of !he nei.:essily l\lr consent lo any :.;ub:,equenl Transl'cr. 

Fnch requc~:t for c.onsc;nt lo a Tnmsl'c1· shalt bdn wr\ting i!nd deHvcret.l to Landlmd not 
less lhan thirty ClO) days pdm lo Lhe anticipatcJ n1111111et1cenW'l1l Jute then.:or, autompa11lcd by 
inl'nrmniion l"Clcvuni lo L:)11<llord's <.kterniination as lo.Lili.:: 11nandal and ope1'alional 
rcspnnsihility n11d appropriateness uflhc pniposcd /\ssig1icc, intludit)g but not limited to 1he 
intended use nnd/or required n10<lilicnlio1111l'the Properly, ll':rny. City shull provlde Lundlo!'d 
with :~uch o(h1Jl' cit' nddltin111ll inl'ormntion 1111d/iir dnc11mci1tn1io11 ns 111:iy hec rcnsonnhly l'l'.C\lll'.Stcd 
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by l,t111dlord .. No Tr.insf'cr ;\s,ignnwn!, ,lwll be L!ffL!cliVt; will10t1t Liu, cxpr0ss wri1lc11 n1sumpli()J1 
hy tl1(\ uppl lcnblc Ass1gnec, J'or the bencTil 1Jl' Landlord, or the obl1gatlons t) 1· Ci Ly u1Hk1· lhi1{ 
I .e:1sc, other Lh:111 such obligiilions us me c~mlrnry lo or inconsi~lc11l with provisions ol' ~uclt a 
l"rnn51l'.!' ln wllith Lundloi·d hn:,; C(\11sc11ted in writinl~· · 

Ir Lt1ndlord ct111se11t:-: tn nny Transl'er, then lil'ly percent (50%1) nf' any cnnsidcrntio11 
rcecivi.:d by Ciiy us n rcslill ol' nny such Transli:r (n('tcr Cily lirsl l'Ccovcrs Ci!y's t·cc1sonnblc cosls 
rci:1Led to the Trnnsl'er, i11d11ding reasonable leasing commissions, nllor11cys l'ccs.nnd u111nu11ls 
lhal nrc attdhulubl0 Lo the u11r1111orti?.ed cnsl ol' impruv~mcnls made lo [he subject space by Cily 
:it Cily's ,osl, whether deno1ni1n1tcd n:nLpr lJlhcrwisc) thut c.xet.:cds. i11 tli0 aggrcgalc, lhc tow! 
su111!cl which City is. obligated to ray Lnndlord lllidcr this Lcnso (prorntcd asio t111y s.uhknsc; 
license lll' concession ugrcemenl lo reflect obligations nll01.:t1ble to tlmt portion ol' tllc i'rnpcrty 
suhjcct tu such sublease, licc11se nr cnnccssion agrccmcnl) shall be payable to Landlord a~ 
1\ddiOnnal Chnrgcs qnder ihis Lease, wir110ut nffccting n1· redi.1cing nhy other uhHgation of'City 
hereunder. No Trnnsfct· shnll rclcnsc City i'rorn its obligations hcrct11H.ler. Alkr a Trnnsn.:r, City 
slrnll rcn1ui11 prl1narily lit1ble to pny lhc !Zent and to pcrfonn all othcl'Obligntions In be pcrforn1cd 
hy lcrnHll hereunder. The ncccplancc uf rc11l by Lnnd lord rroin nny other pcrsnn shuil lH\t hi.: 
d1.:i.!111cd lu br:. u wnivcr by Landlord or nny provisio11 b,irt.:ot'. fl' nny Tn,.nsl'cr\:e dcl'uulls ili the 
pcr{'ormnncc or :tny ul' the lcnM hcrwor, Landlord 111:iy proceed dr1·cdly ngn111st. City withnut Ille. 
11cccss1ty or cxhuusting its rcincdks ag;i111sl such l1·11nskn.:c. 

15. Dfi:f!'AlJLT; H8i\.'JED1l~S 

i:5.t li'.vcnts /)f Dcfaitlt by CHy 

1\11y ntlhc f'ollowing ~hn!I eonslilute 1111 cvc1H of dcl~1ull by Clty hl'rcunder: 

(n) City'~ l'i:dluro lo tnako any Li111ely pnymcnt nr Rent t\lld (n c1.1ru :;ud1 
n@pnymcnt within /'Ive (5) husi11css days nf'ter rece.ipt ofwl'ittc.n nolicc tlit.1·cor from Landlord, 
provided thnt for the t1rst two (2) monthly p:1y111e11ts of Rcnl llt lhe beginning or lhe T1;:1m a11d for 
1hu first nmiilhly pnymcnl oi' l{c.:n( a l"ler the beginn i11g ul'i:iadl 11cw lhcnl ycur 1~,I' City. City slwl I 
lrnvu t wcnly (2.0) days lo cure. ,11\y sueh nonpoymcni nl'Ler written notice lhcrcor l'rom I .and lord; 

(b) City's nbniidnnmcnl ol'thi.: Pn1purly (within the mcnning nt'Calil'Mniti 
Ci vii Cndc Section 1951.J ); or · 

Ce) City's rli i lure ti) perform any other euvenant 01· obligntion of City 
lw1·conder (nnl involving !ht payrne1ll or nirnwy) und t1) cun.: .such nu11-perf'ormU1il'.e wi1hin lltit'lY 
(JO) days c)f' the date or rcecipl ol' mil kc thcl'eo(· from Lat,dlord, rirovidcd thnt if morr.: than thirty 
(.30) cfoys nm reuso1rnbly rcqmr~d I'm sue.Ii cure. IH\ event of del':ittlL shull nccu1· i r City 
l'ti111irie11ces sut.:h cure within such period r111d diligently prnsec11tcs such t:un:lr) ccllllplction. 

15.2 Landlord'.~ Rcr11edies 

tJpon lhe tiCClltTencc ol'uny evl'.nl oCdc!'uult by City (hut i!, not cured within 1hc 
applicable grnce perioJ as prnvided abovt;:, LnndlonJ shall have all rights and remedies availnbte 
f)tll''>lllltit to law or grt1i11t;d·lu::rcullder. including the lbllmvinb',: 

(n) ·· ·1 he rights und 1\:nwdies prnvide.d by L'.alii<)rnh1 Civil Code S11ctio11 ll/51.2 
(damages on temiinntio11 !'or brc.:11cli). illcluding, bul 110[ li111ited lo, ihc righl lo Lerminnlc CiLy':l 
rigltl lo possession or the f>roperly nnu lo 1·ecover the. wnrlh al Lile time ol' uwanJ of' the illnounl 
by which the unpnid f{cnt for tht: balance ol' the Term Mter lhc time of award exceeds ihe mnolml 
of 1·0n1rll lns:i tor the sn1m\ pi:1·iod that City proves cuuld be rcasonnbly avoided. ns co1nrutcd 
pursur1t1l lo subsection (b) or sueh Section I 951 .2, 
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( b) Tlie righfs and remedies provided by (\iii i'ornia Civi I Code Scdion J l/51.·I 
(conlinw1linn ,ii' knsc art.er brcoch and nbnndDnmcnt), which ullows Landlurd !ti l'.tllllin1.1c this 
Leit~e in effect nnd to enl'orce all ortL:nit!:hls nm! remedies under this Lcn~c, im;luding the rit,,hl 
111 recover Rc11L us iL becomes due, f'or sl\\Jng as Lundlurd does not lcnninnie City's 11gl1t (\/ 
p(,sscssion, if' Ci1y has !he right to sublet 01· assign subject nnly tn rcnsn11uhlc li1ni1:llin11s. 

l:U La11dlord's Delilult 

. Ii' Lundltml foils 10 purl'onn any oCits Dbligu1io11s under !hi:; Lcasc; then City m;1y, at ils 
:rnlc pption, cure such defoull nl Lnndlord's cx.pensc irsuch i'nilw·c mntcl'ially interrcrcs Willi 
City's :1bility lo Cl\rl'y on its business frrnn the Property urnl continues nJIL'.J' ihirly (30) dnyi; l'ro111 
the dale Cily give~ notice to Lund lord ot' Cily's .intention lo pcrfo,·m stH.:h cun~. I l,.1wcvcr, in the · 
(:,1sc of'n dcDrnll whkh for c::nuscs beyond Ln11dlord's c::ontrol (cxcl11dit11:; uny llnnndnl intibiliLy lo 
p1:;tforn1) en1111ol wllh due Jiligc11cc be cured within such lhirly (10)-day p~riod, such lhit'ly (JO)­
d:iy perind shall be extcl1lk:cl if Landlord, promplly upon l'l'.ccipt oJ' City's \\olict:, ,1dviscs City or 
La11dlord'.s inicntion (o lnkc ull sleps required lo cure such dcl'nult, :111d Landlord pro1nplly 
comt11cnci::.s such cure .ind diligc11lly prosecutes (lie $amc lo compklion. l'ltitwi1hslanding \he 
rrn·cgoit1g, in nn e.111crg1cncy whe1·c ndion tm1<;t be 1akc11 forthwith in 01·der tu uvokl dn111ngc 01· 
injury. prevent further d11111nge L\t· injury, or r0.sltJJ'1; clectric power or wutcr ~ervke lo the: 
i1ropi:riy, Clly mny (buf siwii noi be obligated io) lake such nction i'orihwi1h (1l Lw1dlord's 
expense. prnvided City ::!mil exercise this expedited right of sclr~hclp cai-c!'ully a11d judiciously. it 
being untkr~loocl nnd ngrced thal whcnwcr rcnsnnably possible Lund lord shall be ~iven 
<;ullkient opportunity so Lo d(l, in order lo ilVoid uny conllicl wi1h respect lo whether sell'..hclp 
.sl)ouid !lave becn avaikd ol', or with respecl lo ihe reasunt1bkness ol'lhe expenses i11<.:t11Ted. 
W\1hin thirty (JO) dnys after recc\pl or City's den1and lnclmllng ti reusonably clctnilcd des0r'1plion 
111'1llc L:Os\s. L:rndlord sh~ill t·cirnhul'se City for the re:ist\11uble costs incurred hy Cily in cxcreising 
its sclf:hclp rights L1nde1· this pi1ragraph, tnillng which City mny offset such Gt11mmts ngni11st 
Rc11t. . 

II' I .,indlord !'nils to c11re n11y dernulL within ihc c11rn period provided nhovc, then, whether 
ur not City elects lo cure Landlurd'~ def'nttll as provided herein, lhc Basu Rent nnd :1ny 01hel' · 
cli:,rgcs hcrcundc.r shnll be equilnbly nbulcd ii' suclt Jel'i.llllt interl't:res with City's ability lo carry 
nn its husinc~s nt lhc l'ropcrly, 1 lowcvcr, ii' the clt:J11ult dnes nol pose a ht::nlth, sofoly, property 
d:1nrnge ur ~;ccurily risk nnJ does not impair C'i(y'$ ability to carry lll\ ils lrn~in<.:ss l'rorn the 
r>ropcr1y, (here shull he no nlrntc111c111 of Rent pi·ovidcd thnl Landlord cures the defoult wi1hi11 
thirty t)O) days arter notict: lh>1n City (_01· il'such defoult for tauscs beyond L.indlord's i.:0111rol 
(excluding :111y li1111nuial i1H1biliLy [0 pc1ton11) cnnM\ with due dillgcn0c be cured within $Uch 
1hir1y (JO)~day period, such thirty (JO)-dny period shnll be exlended ii' Lnndlord, promptly upon 
n.:ccipl ol'Cily's notice, odvi~cs Cily of La11dhml's intention lo lalrn :ill steps requil'ed ln t:ure 
'rntli dci';1Ull. and Landlo1·d promptly cnmment~es suuh cure and diligently prosecutes lhc same lo 
c(1t.nplt:tion. f l':rny such dcl:.\Ltlt by I .1111dlord eo11Un11c, fol' 11i11cty (90) days und impaini CiLy's 
ability lo clll'ry 011 its business at Lhc Property, lhcn Cily shall huvc the right to ti:nninalc lliis 
L.c(1sc upon written notice to Lnndlol'd withir1 thirty (30) dnys nl'tcr the cxpirnlion or such ninety 
(90)-duy period. Cily's rights under thi$ SeetiL\fl_l5.J and under Sct:liu1i 3.J tDL'luy in IJelivc:ry 
or Possession), nnd Section 5.J (Interference with AcccsS), shnll 110L limit in any way nny or ils 
other rights and remedies at !aw, in e'-luily or expressly set lorlh in Lhis I ,case, hul sh:ill be suhjet;l 
tn Section 15.4. 

In tl1c cve11t llrnl La11dloru .shall be liablt: to C1ly !'or any dmmgos sus(ai11ed by Ci1y us a 
t'l:still or Lllndlord's bt·ench, it is c~p1t:ssly unden,lood nnd ag,rced that, i I' nol :rntislkd by !he 
co111punies that provide insurnnc.c covcrngc in 1!1vor ol'Lonukird, nny judgment rcsulling l'roin 
;lily default or other clnim nfr;lng umlcr this I .ense, shall be snlislied oul M L.:mdl11rd 1s right to 
receive (including ihrough of'!~sct ngninst Rent or ng,tinsl the purl'.!1n~c pl'icc sho11ld City p111·clrn:;c 
1 he 1i rnpe1ty l'1'om Land lord) I he i nrnrnc !h,rn ope ml inn or lhc PropeL'lY inc I ud ing, bul not 
limited to. ull 1·ct:cip(s, rcnls. µrolils or other income prnduceJ by rn· resulting r·rn111 the PrnptJrly 
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and \)Lil or Lll11dlurJ\ L'quity intL~re:;l io tlw lli-0111.:rly (rnlb.:livdy c;1Jied ''I ,t111dlnrd';; Interest") 
nnd nu olher real. pcr,;ounl or mixed j)l'Dpcrly or lhe L:111dlord wll1.:1·cv1.:r silu11tcd shnll he suh,icd 
10 levy on sut:hjudgmenl oblninecl agui11sl l~andlord, I I' Luidlord's Interest is i11s111'1icic11t l'r.1r the 
pny111e11t ofsuchjudg111cnt, City will not institute nny l'urthi.:r aclion. suit, clahn or dc1irn11d, in 
law oi- iii cq11ily. ug_ainst Lundlol'd for or lin nccnt11ll nf'such dcliciency r111d City lier\!by wnivcs, 
to lhe cxll:nt wuivablc under law, nny r1gltt$ lo sulisi'y 8niJ 111oncy judg1nenl agni11sL Lamllmd 
t:Xccpl l'rom Lnndlonl's lntcrest. 

15.4 · Con8e11uc11 tinl Dam:tgcs 

f'llll withstanding anyrhing to the.\ conlr:n•y set ro, th in any other provision Df' th i;; 
Lcr1se (whcthcl' 01• nor this Sccllon 15.'I is me111io11cd in ~ucl1 othe1· provisiuils), in nn cvc1\l ~hull 
Ln11dlord or !he partners or members conlprisi11g Lunulmd, ur Ilic pt1rtnc1::i, mernhcp;, 
i1harcholde1·s, directors. olfo.:ers, agents 11r employees of nny nl'lhc foregoing (collcctlvcly, 
"Landlord Pitrt[es''}, be liable f'or any consequential or remote d:,1magcs LJll(kr thi, Lease, 
! lowever. if n11 y of the Lu11d ford Parties is n co11lrat:lo1· n I' I he I.Al nd lord. I he foregoing wn ivcr 
sh:ill 111)1 nrply to such c11lily 01' individual iii such cnpncily as a conlrnetm· cifLundlord. 

!'1o!wli-l1standi11g n11y11li,\g tn the cnnlrary set forth in any other pruvi:don or this 
[.case, rn no i~Vcnr siwii Cfty or any ol' its boards, commissions. dep,1rt1rn~111s. tllreetors. o!'lkers, 
co111t11issionct·s 1 bmml mernbern, agents or employees ( col ledivdy. "Ci Ly Partks") be liable !hr 
w1y co11seqLJcl1!inl or remote dnrnfiges under this Lcnse. 

l (). INDgJ\llNlTIES 

Iii. I City's lndcnrni(y 

This .'.~ectio)ll0_1 Jocs 110l llpp!y to Cluims rclali11g lo l ln:.:ardous Mii!crial; SL19h Clain1s 
ul'e nddrcsstcd in t\rliclc 21 .. Subject lo .Sectio11.s 15.4 nnd 17.J, Crly shall indemnify, (.kl'cnd und 
lwkl hunnless ("!nde11111il)"') Lundlord, !he L:indloid {)arlies and their 1\gct1ls lhm1 t11H.I nguinsl · 
:111y anJ all claims, losses, costs and c;,;pcnscs, induJing, without lfinitntinn, rew;bnahle. 
nltor11cys' le.cs (collectively, "C.lai1ns") 1<11· loss ornr d11nwge In properly nr injury fo 01· dco1h ol' 
pc\r,nn.s, incurred ns a rcsulr of(a) City's u~c of the l>rnpcrty, (b) 1111y dt:foull by City in the 
pcrfm111u11cc or [lll)' or its ohlfgutiotrn under this I ,cnse, 01· (c) u11y ncgligt:11l nt:l~ or omi:::~ions or 
City b(ils 1\gc11t~ i11, nn t11' about lhc Buifd1ng or the Propcriy; provided, however, Ci Ly !-.hull nol 
lie obligtHed (o Indemnify Lundlorcl, the Lnndlord Parties or the.ir ,\gems (o the cxtcnl any Ciuim 
nriscs (Hit ol' the nel:!,ligc11cc 01· willli..il miscomlucL ol' Lnndlord, t111y of' the 1,nndlord Purties odllc 
f.a;;et11ei1l I loldcr, as Jcfl1111d in Section 72. I, Lir lhc rcspcetivc t\gc11ls or Invitees ol' Landlord, 
Ilic Landlord Pnrtks or the l~asclm:nl I loldcr. [n nny'ncLio11 01' prncccding b1'nugllt ngolnsr 
L.undlord, lhc.: Lnndlrml l'artic:; or their Agc11Ls by rcusnn o!'m1y Claim lndemnilied ug,1im;l by 
( 'ity f1cn.n111uer, City may, ,il i11; s.olc ctp110n, ckcl lo defend such Claim by ntlorney!i in Cily's 
O!Ticc ol' Lile City i\(torney. by otlicr tiltnrneyi; t,cleclcd by City, dr both, C1ty shall linve the 
rigflL ln cnmrol 1hc defense nnd lo determine lhc sdtle1ne11l or L'olllpromist: of' uny ut::lioll or 
proceeding, 1Jrovidcd s.uch sclllcmcnl or compromise results in IHl cosl to I ,and lord without 
Landlord's prior npprovnl. Lnndlord shill I hnve rlic l'ight, but 1wl thc obligation, to porticipule in 
the defense nr any sueh Claim nl its sole rnsl. Cily'R obligati1.m~ 1111der !his Sedion shall survive 
the lcnnin:itinn nf the Lca~L\. 

16.2 Lnnlilord'.~ J11dem11ily 

this Seetiuo I 6.2 uocs r10l npply lo Claims relating lD I luzarc:Jous ivlulcrinl; ~Lld1.Clai111s 
:ire ,iddl'csscd in i\rliclc 21. Subject to 8eelions 15A untl l 7.3, Liu1dlord slrnll Indemnify City~ · 
1hc. Ci!y Panics nnd the 1.\gl~llts of eni:h of them against any and nll Claims incurred :1:-i a n::sull ul' 
(11) unydel'ault by Lnndlord it1 the peribm1a11cc of'any ol' its ohlignlions 111idc1· this Lease or uny 
h1't:nch ol' r111y n.:prcsentalinns or wnrranllcs made by Lllndlorcl L1ndc1· rhis Lease, n,· (b) any 
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11cglige11t acls or 0111issi1rns nl' Lu11dlmJ. the Lt11d!()t'CI [\11Lics 01· thc 1\1:'cnts nr ;my ,ii· 1h1.;111 in, ()11 
,)1' aboul the i>ropel'ly; prnvidcJ, lmwt:ver, l.anJlord sk1Jl npl be eiblignlcd lo i11Jcmnil'y City, lhc 
City Purlks m thdr respect ;\gents to tile extent any Claim Mises out ol-thc negligence 01· willful 
rnisGc.rnducl oi'City 01· nny or the City Pnnics DI' their 1·c~pccllvc ,\gents m fnvitccs. In nny acliLitJ 

nr pruc<oeding bruught agHinsl City, nny or the City Pttrties or the Agents or nny or them by 
rc,1:m11 dany L'laimlncicninifirJ ,1gainst by Landlord he1·c1111(kr, Landlord 111ny1 nt its snlc 
option, dccl Lo Jel'end such Claii,1 by nltorneys sckcled by Landlord. Landlord shnll hnve the 
dghl to cnn!rnl the defense and to determine the scLtlem('.nl or rnn1prn111isll of a11y nclio11 01· 
proceeding, provided such scttlc1ne111 or eornproinisc results in 110 cost lLl City withO\IL City's 
prior approval. City slillll have !he right, hut l\ol !he oblignlio11. lo prll'ticip:ite in the dcrcnse nr 
any S-llch Clnirn al its sole cost. Landlord's ohligntions under thi1; Section shnll su1·vivc: the 
tenninatlon of'this Lcl1se. 

17.. INSUl<.ANCE 

17.1 Cit-y'R Selr-lnsumnrc 

1.:wllord fldrnowlcdges that City 11rni11tni11s n progrrnn or sclf-ins11n1nce H8 dl!scrihcd in 
tlrn curtiilcak atlnchcd hereto ns E:d1ibit r, :111d-:1grecs that ns long as ,uch sc:Jl'.-iti)iur:rnei.: prognim 
is nminiaini.:d Cily shall nol be requin:J lo cnrry :iny insurnnce with respect lo this Lease. Un 
rcqucsl by Landlord (not mmc lh:qucntly limn onnunlly), nnd upon any nrntel'ial clrnnge lo CiLy'8 
sel/"-ins11r;i11el..' progrnrn tlrnl woult.l u!TccL [lie infon11ali()11 1n the lalcsl cerlil1cal1; pnwidcd ln 
Lundlurd, City shnll provklc Lnndlord wi1h n e1wre11l ccrtificntc ol'its ~clt:-i11st1ra11cc prog.rnm. 

111 addition, ul its sole option, City nu1y clccl Lo purel1<1sc insu,·nnce Lo cover City's 
l't'f'.;onnl Propi::rty, 111cluding rolling slock, and Altcl'tllions ngui11st loss,. damage ai1d deslrt1clin11 
in 11moun1s and 011 terms co111mcrdally available l(i City. 11' City pun:hases such cnvcrnge, City 
~hnll provide L,andlni'll with 1'et1!>,)11able cvftlrnce or Ilic in:rnrnncc and the pre111h11n, l\11J Cily 
:;hnll recc:ive a eredil toward l{cnl equ;il lo 1hc eusl orsui;h i11st11·,1r1ce lrnl nut rm11:i.: tlrnt1 Llie 
Ma:·dniu111 lnsura11cc Credit, n:{ dclfocd below. 1\( Ln11dlnl'cl;s opli.on, such c1·cdi1 81rnll he npplbl 
LownnJ Re11l i11 cqu:1i 11M1lhly inslall1nc11Ls over the policy rcriod, ur p~iid lo Gly in u lwnr slim. 
II' lhc policy period extends beyond the expirnlio11 or te1rninu(io11 OI' lhe Len:;1;, lhi.! cn:dil shnll be 
pi·orntcd. The "Ma:dmum lnsmnnce Crcdil" shall bee 011c Thousand Five l·lunc.frcd Dollms 
($1 ,500,QO)thc lirst Lensc Year. On the fir~t day ol'ench subsequent Lease Ycnr dul'ing the l'cr111 
(''Adjustment Dnlc"), lhc tvlaximurn l11surn11cg Crcditshull he irtc1·cnscd hy o j1LTcen!ng.\i equal lo 
the pe1n·11tagc incrcasl.!, il"uny, becLwecn the CPI in <:l'lec[ nn llw !1rsldny ol'ihc Li::a~e Ye.ir Jll!it 
elapsed nnd tire CPI in cffce! on the Adjustment D:1lc. lf!hc CPI rc1nni11~ unchirngcd ni' 
dL:ct·eascs, 1he1·0 shnll b<.: 1w adjustment ur tl\c. Maxiinu111 l11.sura11ce Crcd[l 011 the i\djuslmenl 
D.itc. 

17.2· Lt1Hdlord 1s !11~\.tnlilcl'. 

.,\l oil times during the Tenn. Lundlo!'d shall kct•p the BtJilJing (excluding tlw land up1i11 
which il is locat[!J m1d excluding nny Tenant i\llt::raLions, hut indudi11g lhe Le;1schnld 
l111provemenL:;) insmcd aguinst \Qss, dnrnnge and destrnction by lire, vnmlnlism, rnulicious 
inischkr. sprinkler Ja1nage ui1d otl1cr perils cuslomal'ily covered u1Hkr a cause or loss~spcdal 
form prnperty insurnncc policy in an arn0u11t eq11ai to nnc hundred percent ( I 0()%) ol' Lhc full 
r11su1·nncc t·crlaeerntnt ccist thereof, incluclin!:\ debrl~ !'emoval nnJ demolition, and business 
lnc()llll'. lllSlll'tll1CC, 

in c1dditio11, Landlord, tll no eosL to City, sh~II pr·ucmc unJ l,ecp i11 el'[ctl at all li1ncs 
d11ri11g the Tenn in.,urnncc a'l follnw~: (a) C(immcn;iul gcnc:rnl linhilily ili:;unrncc with limits nol 
less tllnn One tvl i II ion Doi l[ll'S ($1,000,000) ench occutT()t1ee, inc.;luuiJ1g contnwtuul liabil ily, 
i11dcrc11dt:11t contrnGtors, brond-l'orm properly (h\rnagc, pc1,so11al i11jury, p1·oducls a11d completed 
npcrntiilll'1. und w\til no exclu:.;ion !'or explosion, tnllnpsc aml undLlrg.rou1HJ rXCU): and · 
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(Ii) \Vmlwr's Con1pc11sulio11 l11sun111cu with liniits as reqtiir~'.d l1y s1.1tu(e 1111d E111plnyc(s . 
I ,it11lility I ,imlts lint kss thnn 011c rvlillion Dn\lnrs ($1,DOO,flOO) cacli :1cddc111. Fo1· nny perind 
during which Landllll'd l1ns no employees, Lnnd\ord nrny ~atisf'y the require111~t1Ls ot',item (b) ul' 
!he preceding sc11tc11cc hy ccr1ifyi11g i11 writi11g to City that Lrndlord l1ns no employl:es, · 

Landlord shnll, upon tcqw::sl by City, provide lu Cily n cenilicale orittsur:mcc issued hy 
tht.: insu1·u11ce cn1·ricr, evidencing tlm i11su1·1111ce rcquin:J in lliis Seel ion 17.2, I .Hndtonl sh:1IJ u5,c 
diligcnL rcaso1rnblu efforts lo pn.ividc a cL!rliiic:itc thnl expressly prnvk!e& lhal tile policies ure 
not cunccl.nhlc or suhjcd tn rcduclin11 o 1· cnvt:rngc or tilhcrwisL'.s11bjec.t LO modi lknlion cxcepl 
af'ter thirty (30) dnys prior written ll(>tice !ti City. l f cks1ii1e such dTorls Lnndlord i~ u11ubk to 
pro(:Ul'l! such a ccrlilicotl!, L.:111dlord shall provide nolkt.: to City promptly nn~.r lcllrning l)r :rny 
t.'.l111Cl:iH[iOl1, reduction 'iil COVCl'ngc ()I' other lllOdifltnli<·lll Ol' 1111Y of the rn!it:.ll!!l. 

1.7.3 W:1!vcr ol' .Subrngntion 

NntwirlislL11h.li11g unything.lo Ill~ tllnlrnry cor\l~1incd hen~i11, Landlmtl hert:Gy wnivt:s any 
right of recovery ugalnst City l\x uny loss or dn1m1ge suslnincd by Lund lord with respect to Lite 
IJuilding nr the l)l'Opet·ty nr any porli1111 tliercofnr [he eurilents of tilt: sn111e ur any opcrutiu11 
therein, whcL11er nr not sllcli lo::;s is catlSLlcl by the faull or negligence ufCity. Lnndlnrd 11grcc!i lo 
oblai11 a waiver of suhroguiion enclnrscme11l fro111 cnch insunmcc ennk:r issuing poiicius rei:1live 
lo ihe 011ildir1g or lhc l'1'0Jk1'ly: provicbl. Landlord's l11ilt11·e tel dn Sti sli11ll 1H.il nffecl the above 
wnivcr. 

Nolwitbsta11dii1g unything· lo lhu cm1trnry t:tmtuim:d herein, City ln:1·eby waives nny l'igill · 
1,l' n:eovt:t'y :igui11st. Landloru ror tmy lciss m dama~c tiusiai11cd by City wi1h resped to Clly's 
I 'c.:rsonal l'rnpcrly 111id A llcrnlio11s, i I nny, in or on the Properly or any portion lhcrcoL whether or 
not suuh ln~s jg cnw;cd by the foult t11· ncgligcnec of LmKlh)L'd, City agrees lo obtain a w:1ivm· nl' 
,iubrogal!Oll ~indor~l'.1\1CI)( Ihm, C!ICll 1115\ll'l\llUC· C/ll'l'l()i', rrany, ls~uing pnlkit.:S rdlltivetn City's 
l'erslii1ril Prnpcrty and/ur 1\ltcnitinns al the Properly; prnvidcd. City's thilu1·c lo dn.:'io s[wll 1rnt 
nlfcc! tho t,bnve wH'ive1·. 

18. ACCESS BY L/\NDLOTW 

Londlnrd reserves for i(self n11d nny dusigw:Ucd 1\gent the l'ight lo enlc!' the Prnpr1'l.y UL ,111 
n.inso1rnble times ,ind. C.'iCept in t:nse!; 01'l!111c:rgeni:.y (i11 whkli event L,111dlnrd sllllll give such 
1mticc us is· 1·ut1st1tinblc under the ciret11nstu11ecs), ul'tcr givint1. City al least one (I) full business 
dny's ndvunce Wl'itti::n or urn I notkL\ lbr thl! purpose or (a) i11specting the l'rnpcny, (h) supplying 
,111y scrvit::G lo be provided by Lnndlonl hereunder, (c)·sho~ving th<.! Pn1pe1°ly lo any prospccliw 
rurchnscn;, 11101'tgage;es m, during ibc last si.'i (6) nrnnlhs (ii. the Term ol' thts Lcuse, t.e11u11t~, 
(d) posting notices nl'mm-re~pn11sibiltty, and M ulkting, i1nproving or 1·cpn11fog lhe Projierly 
iJ1eiuding m,y portion of the nuflding, nnJ Landlord mny l1)r thnl pu1·posc twee(, use and 11rnintai11 
1ieeei;sary N.lrueu1rns in und through !he Property wlicru rcnso11nbly req11in::tJ by the clrnnll:ter of' 
the \vork lo he perf'cirn1cd, prnvided that the enir,111ces l1i llw Uuilding und the pnrking lol $hnll 
not be blocked so us In prcvc11t rcnso1rnble uccess to lhe B11ilding aml/ur the pt1rk111g lot a::: 
ril:edcd ('or City's uses, :inJ rurll1cr pniviucd that City's use ·,h:111 llol he 111nte1·inlly illterfrred 
with. 

11), FXTOPPli';L CE.RTIFICATJi'.S 

l::ilhi.:t· p,11ty, lh,m 1i1nc to Lime Ju1·i1ig tbe Tenn upon nul less thn11 lcn ( 10) day:;' prior 
wriltc!l 11otiec i'ro1n the other party, mriy rcnsonuhly request the otlrnr pnl'ty to execi:11c. 
11ck11tiwll!dge nnd deliver lo ;;t1ch persons 01· entities (h;:;ig11atcd by ~ucll other pn1ty n ce1'lil!cnte 
,l11ti11g: (a) lhc Cl\111rne11ecmcnt Datt.: nnd Expirnlion Dute oi' this Lcnsc, (IJ) Llrnl this Lease is 
unmodilied r111d ill ftill force nnd clTecl (nr, 11' Lherc.; how been nmdifiL,atinns, this the Leui;t! fs in 
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l'rtll kllTe und clY"ct ns lllndilicd and sl:lli11g lh011Hidil1caliu11s), (1:) tli:\l llicl'c an: 11u de!"':wlts 
under this Lc:\sc (nr if.•,n. spccil)'11lg tlw s(1111c), ,111d (d) iii!.! d:1(0 !tnvhich IZ011t has hl\'11 puid. 

21), sutmr,:Nnfi'.H. OF PIWPf1:n'l'V 

Upn11 d11,; c1:pirntiu11 or suonci' te1·mim1lion ot' tl)is Lcn,c, City i;lrnll sutrern.lcr the Pt·npcrty 
to LanJlord in goud order nnd co11ditin11, reasonable u·~e u11d wca1·. damage by n,·i:. or ntlic1: 
c:1sutdly, uml 111aintc11am:c und rcpnir~ th:1t un.'. Landlord's re~ponsibilily umkr this Lcusc. 
cxccpte.d. Wi1hi11 kn ( JO) dnys Mlcf the e:,;piration nr soil11Cr lcrtninaliOli ol'the Lease. Clly t:lrnll 
r0m,we f'rom thc l'i'npcrty ,\II()!' City's !ict!;onal l)rt1pe1·t:h City's teleeo1iunu11ii;t1Llons. d:1ta 1wl 
1.:nmputer focilitic:, and any i\llerntio11s City desires or is required to l't:l)love lh1111 the Propmty 
pu1·sunnt. to lhc prov ls ions of Section 7. l (Altcratlons hy City), above: prtlvidcd, however, [lrnt 
C:ily slnill conlinue lo puy Rent on u prnrnled bnsis lillring sud1 rcrnov:d period. City shall repair 
01· pay the coi;l cil' repnhing any d:Hmigc tu lhi:. Properly induding Lhc Building rcc:11lling l'rom 
sud, rcmnvnl. l'knw\ths1anding anything Lu lhe co11ln11':)' \111his LL:asc, City ~liall 11ut be rl'qui1·cd 
ro demolish or remove lhrn, !he l'i'operty any nl' the L1cusd10ld I 111provc@.·11Ls. except lhal City 
,hnll cli111inni.c lhe gnp in the wnll hcLWL'.Cll lhc l)ropcrly t\ml lhc at.ljneent 6JQ Drynnl. Street yttrd 
1Bing cnnc1\:Lc block cn11slruclior\ within lhirty (10) day, nlkr lh1~ Inter nf(1i) c:'i.pii·nLion or 
-;onncr Ler111i11nlinn oi' I his I .case, or (b) I .nncllorrl'~ rind City':; ngrccrncnl 11pon the rcplw.:c11w11t 
1n~1lerit1l. Cily'!; obiigmio11s u1Hiei· Lili'., Section silaii survive tile c:<pinitio11 or earlier 1enni11ali<111 
oi' Lhis Lease. 

::I. llt\ZAIU)Ol.lS f\.lATIWIALS 

ZLI Ddi11iliu11s 

As used in this Leose, the !'iii lowing lcrnis shull h,ivc the meaning.~ hcrc[nnflcr set forth: 

(a) ''Cily Jlti,nrdmm ~btt:ri::il'" slrnll mclin uny I lu1:H'tlt\11~ !vla1crit1I wlikh is 
hrnug'ht to the Property by City 01· any City Party. 

(h) ''Envirnnment,ll Laws'' :;h:iJI moan a11y lc<lcrnl. slalc. local oi· 
;1ciini11istrntivc law. rule, regulntio11, order l)I' requi1·c111l'nt n:J:iting to i1\du~trinl hygiene. 
environment:d cnndition:, or Hawrdow; Mutel'inl, whethe1· nnw ii1 dTcct <'I' 111.:reuf'ter adlipled. 

(c) 11 1 L:.i,urclou~ /vlntc!'inl" slrnll 111cm1 uny materiul thot,.lwentlsL: O!'its qttt111ti1.y, 
c1.>11cc11lraLin11 nr physical (.lt' chernkul ,:liarnclcrislics, is Jec111cd by i.l11y l'cdcrnl. slate or lrical 
govcmmcntnl nlithorlty 1.0 pose n prc:'.Clll nr potcntinl lw;m·d 10 ltum;rn lien Ith nr snl"c1y rw lo the 
cnvironmenL llnznrdous i'vlt1lcrinl i11clwks, witlinut ll11til:1(io11, t\ny 111:t1el'i:1i or suhstn11cc dd"incd 
ns a "hnz.ardm1s s11bst:111·cc.h or '1pollulrtnt1

' nr "contaminant" rmrsurnH lo lite Curnprcllcnsive 
l!11viro11111cntn[ ltc:,po11:;c, Cornpcn:,Lllion 11nd l.i:.1hilily 1\d (ii' l 980 ("CERCLA", also con111101lly 
known as the ''Suptrl'und" law). ns n11i1:11,led (42 U.S.C .. ~ccli,111 %01 ,~l '.;cq;), nr pun;uanl lo 
S..-:clion 253 I G nf' the C::tlil'nn\ia HenlLh & Salety Cndc; :my llh:17:mlnus waste" lhtcd pursuonl lo 
Section 251 110 ol' tlw Cali fornin Hc:illli & Snl'ely Colle; nny asbestos nil(! as!Jcslos co11t:1111i11g 
nrnte1·ials whether nr not sud1 mnlcri,ils iin~ fJlli'l ol' the sl.ruclllre or the U uild111g ur arc nut.urnlly 
occttrring. :;11bsti111ct.:s 011 or nbout the l)roperty; and petrnkum, lnt:!11Jing i.:rudc oil or :iny l'raclion 
then:ol'. nnt1.in1l gas or nuturnl gas liquids. 

' (d) "Releasl~" when used with n::sµcet to llnz:.irdnus lvlntel'ial shall include nny · 
ac1wil or i111tninc.11t ,pilli11g, leaking, purnping, pouring. L:mitting, emptying, discharging, 
il)jccting, uscuping. lenchi11g, du111pi11g, ot· disposint; i11((1 01· insrde the Building. lit' in. on,. under· 
or aboul lht.'. Prc.1re1ty. 

l(1v;1111. ;.11 ti</ Uni..' 
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Z l .2 f ,:111dlord'/i r{cprc.~cntnlions 1111d Co1·c11auls 

La11dlol'd rcprcsl'nls lo Ci(y that, lo Lm1tHL1rd's nct11al lrnmvkdgo 1111d c.'(ccpt ns t)lhcrwise 
dis\.'.loseu in I~:xh\hi( E1 lhc l'olluwi11g,stulerni.:11ls :\I'\'. ll'llc aitu eot'\'ecl uml will h1: true n11d @rrecl 
11s ur lht.: Co111111cnccinc11L Dntc: (a) the l'rnpcrty is nol 111 violation (lr nny l.:11virnn11w11lal Lnws; 
(h) the l'ropcrty is not now, nm lrns it bocn, used !'or" the 111u11lili1durc, ww, slorng.e, discharge, 
dcpt1Sil, lrnnspni'lntlon tll' Jl:,posal of nny I lr.m1rdous Molcrial, except 101· the. usc ol' such 
sull.slances 111 such limited quantities ns nrc custo1nnrlly used in photo hbornlories, which liiniteu 
u:,;c ltas been nml is in l'mnplit111ee with E11virn11me11tH! Lnws: (c) the P1·opcrty Jm:s 11ol ct)Jt,isl nl' · 
:111y lancll"11l or tontnin :111y underground storngc tonks; (d) the 13ullding do1.;s 1101 eonsist or nny 
n~bcs1os-co111ni11ing ml1lurinls or buildlng 111t1tcl'ials thut conwin uny other lfozurduus iVlnlerial. 
nor do (he inlcrior or t.::,tcrh>r mtns of thi;; IJuilding um! Property rnnlain ,iny lc11d-ba~cd paints; 
(c) lherc hns been and is no Relea.'H! ofnny Hnzurdous Material in lhe Buildin!cl or in, oi1, under ui· 
;1boul (he Prop0rly; unJ ([)the Prtlt,ei'ly is nol sobjel'l lo ,111y d;iim by any governmental 
regtilttLOI')' ;igency or lhird purty 1·elnteJ lo the Relcnse nf' ony l !(,zo1·dnw; )Vlnti:rial. und thel'c is no 
inquiry hy t111y governmcntnl agency (induding, without li111iltll1on, lhc Californin DeparLrnenl of 
Toxic Subslunccs Cnntrnl. or the Rcglonnl Water Qunli(y Coll(l'ol Uoard) with respect to the 
presence l)f f lnr.nrd()US Mn1cdnl in the Building m· in, un. under or nbom tile Properly, or the 
11·iignitio11 ol'HuzanJous Mnlcrial lro111 llr tn olltcr rcnl property. Subjeel In CiLy'!i oblignlions 
und~-t .. thh~ 1\rticlc belo'N~ Lund!nrd !jhal! rnrdiitnin lhc l:rop~i'ty ihrnughon.t th~ ·ri..':·nn In 
l:'0!11plia11cc with all Gnvirunmenlal Lnw~ drnt r:.oulJ ulTcct lhi::: hen[1h, saldy ;111d welfoi·c or 
City's e111ployeL.:~ or Ciry':; use. oceupimcy or enjoyment ol' the PrnpeHy for its inknucd 
purpo,;e:,. 

21.3 l1,1111Ilonl'R li:,nvirounie11h1l lndem1df:y 

Without limiting. Lnndlord'~ lnde11111ity fn .Scc:lion 16.Z (LnndlMd's Indemnity), above, 
l,t111dlord shull lndemnil'y City, llie City Pnrlien und !heir ret;pct'>iiv() {\gen1:-; against uny mid nil 
Clnims t1rlsing bcf'orc. during or allcr the Tenn nl' this LL·ase: 

(n,) os H l'U:lull nl'uny brci1cl1 nl' n11y id' Landlord's l't;p1·esct1lr1tin11s, W(llT,lnlic~ 
nr cnve11nnls in the preceding Section, ~11· 

(11) in cnnni.:utinn with sny presence nr [Zcknse nr l la;:ardous tvlntcl'inl in, 11i1 
\ll' llft(kl' the IJuilding or 011, under or aboul the Properly, except (i) n Release oCCily Ha:znrdous 
rvlalcl'ial eauscll by CiLy, any Cily Patties rn· the rcspcc,(ivc 1\gcnls oi'City 01· ,\ny Clty f'nl'tie,<;, 
:tnd { ii) a Rekase of l·laz,mlous Mnlcrinl lhat is not City ! lnzurdous IV!ate1·ial, lo the exknl 
o.:aused by the c1dive negligeni.:e ol' City, any Cily 11urlk~ nr the 1·espcl'l1vc 1\gents ol' C'ily or any 
l'ity Purlies. 

LundlonJ'ti obligations u11dt.!1' this Secti<ill shull :;urvive llie expin.\lion (Jt' curlier 
lermfnaliun of thi:.; Lease. 

ZIA City's Covenants 

N1clll1er City nor its ;\gents shun c11u~c any l luz,mlous fVlntciinl to be bt'ouglit upon, kcri1. 
used. '.,lorcd, gencrnlctl or disposed orin, 011 or 11bouL the l3u1Jd'mg 01· e;,,:ter\ur areu:; of' L11t~ 
Properly, 11r lrun);rortcd lo or lhm1 !he Property, in vir1lntin11 oC nny J:;:nvirnnmcnlal Lows. 
prnvldcu lliat City muy us1,; such subst;inci:s in such li1nitc.d omounl~ ns nre customorily used in 
ui'lkcs ,rnd light industriul wa1·chriuscs nnd may use nncl slort: cquirmGtll, such as light slnndtmls. 
typicully used and stored in municipal utility Wllrel10uscs, so ln11g us such tt5e and equipment arc 
in eomplianc.u with all applicuhle lii1vininme111nl Law~. . 

.ll 11<';:ml i 11 11'1 d(H: 
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1.1.5 Cily',; f~ll\'_ll'l)l\llJCll(:Ji lndClllfli(y 

II City breuclics ils l)Dli1iliti,ms t:011Ld11cd in tile 11rcccdi11g Scclion 2.L.1, 01· ii'Cily or its 
_;\gc11ls t:11usc thL: lkkase Pi' I laznl'duus Material 1'1·0111. in. n11, unckr n1· 11bout tile Building_ or 
nlla:r purlion~ u!'thc 1\upcrly, iill'll City :;h1tll lndem11il"y Lu11dlorcL !he L11\dlurd l)al'titcs und tlwir 
1·c!;rcctive !\gents against nny and nil Ch1iim 11r[sing during- or alkr ihc Tcrn1 ol' this Lease as u 
1·csul1 nt' st1ch brcaeil (H' Rc.dc,1sc, c":cepl tu the cx1c11t L:rndlnl'd, nny nr thu Lnndlor·d Jl:111 ics, tlw 
respecliw 1\~cnts nf a11y or"thc fol'cgoi11g, cw L1scrnc11t I loldcr, its i\gcnts or l11vitccs, or nny 
1·t1ird l)mly (as dclined below) is n:spu11sibk for the Rckiisc. Tile foregoing Indemnity shnll not 
i11c:luc..lern1y Claims resulting n·nrn the 111,11-ilcgli~c11l n~gr11v,itiu11 liy City, n11y C'ily l'nrties ur 
1hcir 1·espect ivc Agc11is 01· lnviil:es ni' I laza1·dous l\·lntcl'iul con.d(tinns i11 thr: lluilding 01· other 
parts of the Prnptrly, existing priur lo City'i; occup,111cy nr c1111scd by nny Third Pt1rty during or 
;1t'tcr City's otct1prnH:y. City's obligDlion.s under this Section sh:tl( ,u1·vive the t:xpirntlon 01· enrlic1· 
tcrn1inolin11 nf' this I .case. i\~ used herein, "Third !'arty" 111c1111s nnyo11c who i~ nut: LiinJlmt.l, 
any Lund lord 11:ll'lies, l::nse111cnl Holder, City, ,111y Ci1y \lartks, or uny i\gcnl~ \lf'iiny ul' ihc 
i'l>rcgoi11g. 

22, SPF..CTAL PROVIl)TONS 

22., i iC:1scnicrti i\c1•0:,8 l':1 rki11g Lot 

Ci1y nclrnowlcdgci; that Lr111Jlord hns grnnted to the nw11cr ol' thl.i ndjac-ent 
propt.:l'l,V ((i45 L\rynnl Stret:.l) llt1 ct\$t.:!m:11l (the "Euscincnl"), :;ixkt:11 ( lCi) l'c1.:l in 1viJLli, atrnss thc 
parking an:a nt. t.hc n:M· of' !he Building l'llr 1ngrc::;s and c.grc,;s between lH5 13ryunL Strcc\ und 
Welsh SLreel ns dc~aibcd in the 1\1I,retnienl Gnrn!lng r:usetnt.:nl ul!ndu1d us l~xhihi! F. l11 !he 
n-'cnL that the [,isemcnt 1 loldcr'~ use ovcrbltl'Je11s the E.:isc1ncnl or exceeds its scope, und Ci(y is 
um1hlc lo resolve suuh issue through di reel coinmunicntinns with the l:..iscnitnt l llllder, City ,lrnll 
h::1vc the righltn pursue such rc1iwdics ai: 111ny he avuilnble ltl City u1itlcr lhe luw ag;aintil lhc 
l~nscmcnt Holder. If the pnrlldpnli011 ol' lile rec ow11t:r nr llw servicnl m;tntc i:; required in (\l'dtc1' 
l.i.11· Cily It) oblai11 ,111 ac.Jequale rcn1e<ly, l.rll)dlord shall lake ~uch slt.:ps as an.: ren!iotWbly rcqu\reJ 
In ('.ttabk City to cause 1he Eascmcnt I_ luldcr tt1 cu1ii111e lf!i use lo its lnwfut dghls ns the holder nl' 
the dominant c~tali::. Citv shnll Dnwide !he ['.1\semcnl I lo!Je1· ivlth n curd kcv lct tlH! Welsh Street 
g,nte and. ,hull alsn 1rn1kc-nvail~,l;le lo lhl" l·'.;tscrneut I !older iin ovc1Trdc key f'm· nperntlon of lhl'. 
gntc in th1,; even\ nl' n power oulng,e, prnvitlcd Lnndlol'd n1' liascment Holder pnys the cost or sui::11 
kcys nnd prnvide.d EiisCincnl I luldcr lir~t signs a11 aclc11uwlcJgmenl i11 the l'orni attnclwd as 
f:-.:hil>lt G. ll'the Linscmcnl Ht1lder los~s II key; City will prnvide n rcpl:icc111e11l key prnv[ded 
City is lirst p:1id the nlsl or lhc rcph1cc111cnl key i111d any nddftiontil cost or elrnnging the lock ,w 
,1u.:css rndc. Cily shull nm provide lu Landlord or l:nscrnt:nl I loldcr any keys to lhe gutc securing 
the opening i11 lhe b1'ick wall. 

21.2 First Hit;ht nl' P.t:{usul to Purchase 

(;I) lfntnily Tr:tusrcrs. 

(l) Pcn11itkd Family Trnn.~l'ers. One or mmc lrn111;krs nl' 1hc 
i'ropt.:rly or i)l1 interest in the Properly lo or among any Dr the J'ollowlng (cnch such lnmsfel', n 
"Family ;rrnosfor'' nnJ ct\c.h such t1·1111sfon.:c, u ''l'ennit(i:d Trnnsforee") will 11nt be 
ni11:,;idereJ a ~ale 11r1he Prnperty thalwuuld ldg,gcr Ci(y\ dgllls Dr Landlord's nblig:1tio11s under 
St1bscctio11 22.2( b ): 

(!) n fa111iLy memb~r of' William I I. llnnker •. Ir .. 1:1tln1rirc C. 
ivlal'ks, Fill11101'e l)ouglas lv1a1,ks, \VilHam C. r-.··lurks nr Urn.dlord F. !Vlnrks; 

'') 
.. 1.:. 
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(2) a 1n1.~1 of' wliid1 nil orl!w brncfkiadc:s an: i'Hmily nwmhcrs 
ul' Willt:iin [ I. llankcr. ,Jr. Fi.II more C. M1.11·ks, 1:illrniirc Dou~las ivtarlo;. \Villit1m C. fvlnrk'., a11d/o1· 
Fln1dl'ord F. Marks (a" lt;1111ily Trus("): or 

(J) ,1 limited liability ctni1rany i11 whkh all oi'the mcrnber 
i11tcrcsli; arc. owned by family 111c111bc1·s or Wiilian1 11. l3n11ker, Jr., Fill111orc C. !Vlad,,, Fill11w1·c 
l)m1glas ~1lnrks. \Vitlin1t1 C, rvlurks aoJ/or 13rndforrJ 1:. Marks (a "Fa111ily LLC"). 

For this purpose 11 11 f'u111ily niom!rnr 11 Hlrnll mean n11ly (I sibling, lil\eltl dcscenclunl, 
GUU~i11, ()I' nny spOU:5G ol'm1y ortlie li)J'Cgoi11g, of.Willinu1 I l.13t1nkc1·, .tr., i:ill111oru C. l\1h1rks. 
rlll11Hlru Dougl.1s Murks, Williurn C. i\·'larks nnd lk1dl'ord F. (\'lurks. A i\unily Trust and a 
fumily LLC may cuch be referred to herein as a ''P':11nily E11tit~y/1 

(ii) (fnmily 11:111Hy lnfon1111tio111111d Ccrttrk:iticin. 1:rnlll timc (o 
Li Int!", within ten ( I 0) business d:1ys al'ier ici.:dpl qi' n l'l!l\Lll!SL rrurn City, Lamllol'd shall ct.:rltl'y in 
writi11g the mimes ol' rile lru~lc.:c.:M :111d lwncl!l'.iadus \)I' nny l'nmily Tn,s( ownin1::1 un intcrL::;t in 
the. Prnperly onJ Lhe me111bcrs or nny l\1rnily LLC owning nn intcrcf\t in 1.hc Property, specirying 
\he l'ami!y rL:lutionships lhal qunlil'y any such cnl!Ly n:i a F,imlly Entity. Lnndior<l shali promptiy 
111)til'y City in wi·iiing of any Fn111ily Tn111srcr, ofn1iy elmnge in the bcncficiiwic~ ofa r:ainily 
rrust or dissolulio11 ol'a h1111ily Trusl uml ofnny diangc in the membL'rs orn Fnlilify LLC m· 
Jis~nlutln11 or eonvcrsin11 ol'n Family I.LC, pro:,,idi11g i11fon11aliot1 in cnch cnsc ~ulTicicnt to 
cslahli:;h llrnl Lile lrn11si'er i:, u hHnily tnmsi'el' a11d lhat the Ftunily Entity in queslion ennlinues l\l 
qilfllri'y tis :t fntnily Entity, ii' thnt is the en:ie. 

(iii) li'n111ily !11kre1it C!i1n10rslc,n; l.lcme((y. 'f'h1; ll4Ci11Tcnt:l'. o!'nn 
..:vc11t (i11cluJi11g a clrn11ge in tile be11t.'11L'inries or ine11\lier1; ort1 l~amily T1usL or Fmn\ly LLC or a 
,.lis,;olut1on, 1:ni1Vt:rsiun, ur dislrihution) thul n::sults inn lrost 01· ll1niled tinbility c01i1l)(111y lhnt 
1.mn:,; a11 interest in lbe P1·opi.:r1.y no long,<:r qu,tlilying a~ a Fnmily l:::ntity or otherwise results in u11 

·intcrest in the Prnpcrly (hnl was nwncd by 11 1:·mnily f~nLily being owned by ~n111e.011c nLhci- th::in a 
PenniUecl Tnmsle1·c1.\ in euch tncic. without conct11T1;11lly lnmsrl'.rring, such interc~l in lhe Prnpcrtr. 
t1111 P1:r111i11td Trnnsrerec, sltttll he rci'c1lt~d to he.rein ;1s n 11 F11rnily lutfl1'tist Conv1i1·~iun." 
IAIIH.J!()rd llll(I Cf Ly nckru1wkdg,c and ngrec tlinl In lhe even[ of n l·\1m1ly lnlcrcst Convcrsron, the 
ck111rng.1:~ lo City wuuld be e:;.IJemely diflkull nnd inipnicticable l() ascert,lfll(:JllJ thtt'efort ngree 
lti prnvidc Chy with lhc f'ollnwing n:1m:Jy ("City's H.cmeciy''). In the CV(:ii\ uf'a Ftitnily lnlcn.:s\ 
(\mwrsinn, LL111Jhml shall, at Lnndlord's dection, uilltcr: 

(A) (\!lake n wrillen Dl'l'er lo stll the Properly to Cfry ns d4:scribtd l;eluw i111liis 
Suhsccliun n .. 2(u)(iii}, ut <1 purclwsc price cqunl to !he l~1ir market vnllle ul' lite Prripcl'ty, as 
delfotd in California Code ol'Civil l1rnc1.;d11re Section 1263.320 (''J.'nit· Mn,·ket Value"), ur 

(13) P,1y t(1 City liq11idat1:d tln1nngus equnl lo !he percent (5%) 01'1110 F,1lr 
Market \/ult1e of l11c intC\'!,;SL i111he Property thnt wns previously owned by a 1:umily l~ntity uhtl ns 
n result ol' the Fllmily Interest Coi\ve1·sion is 110 lollgcr nwnc(f by a Fnmily Rntity or l\::nnittcd 
Trnnsl'erec. Puy111e11L ol' such tLtnnunl as liquidated dnmnges i5 not inLcndcd ns n penalty m 
ltH'fe.it11rc wi11li111he me.:ining ul' California Civil Cmk Section 3275 01· 1.%9, but is intumk:d lo 
w11stfi1llc liquidntcd dntnngc~ to City pursuanl to Cnfrfornin Civil Code Section l67 I, 

I rindlord slwll 111akc it~ clcclion wilhin f.c1i (10) businm;s duys ("l.m,dlonl's 
li:lcdiott P(•riod") nlh'.'r the Fair l\1lnrkct Vulue nl' the Property has been dctcf'mincd by 1lw, 

.n lllv!il\l i·· 11 ()'/ due 
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lil\lnwing pruccss: 1:t11· i1 p1.:riod ol"thirly (JO) d:ty;; ulter dihcr party requt:sls a 1i1ctling wilh lhe 
nthcr In dt.:.tc.1-i11i11L: Fair Mrirkt:l Value l'ullowinQ, a r:rmi11y l11lcrcst (\;1i'Vl'rsion, d1c: pnnics ;;h:ill 
1.1,c dilit-,;t·nL good foith dTorts lo deterrnim: the Fulr tvlnrkt:t Value by niuLual tq;recmenl. 11' lhe 
pnrtics nrc t111:1hlc to ngrell within suc\1 lhi1'ly (JO)-day period. then 1:nir i\-forkt:t Value slrnll lic 
ddL:rmiiicd pursunnt lo the npprnisii\ procc;:s set fi11·1\i in tlllacln:d Exhibit n. 

Landlortl 1ihall :idccl :dten1a1ivc (L3) above, il'nl all, by delivering to CiLy within 
Lnndlord's Ekction !>t:rind nnlkc ol'Ln11dlortl'$ ekclion, togethi.!r wilh a check in nn amount 
equal to the liquicLiicd du111,11il!S plus the lees nnd c:-;pe11sc~. il'nny, pnicl hy City l'<1r npproiscrs 
1it1rsua11! lo C:xhibiL lJ (<.'.Oi k\'.\ ivcly, thi:: "Liq II idntcd Dn magc~ 11 

). 

L1111dlOl'd shnll elect nl1cnrntivc (A) abt>ve, il'al l\11. by dellvering to City within 
I .1H1dlortl's Election Period, a Sole Nnlilicntinn,ns dcli11cJ rn Se.clion 27,?(b), o!Taing to sell 1l1c 
Prnpcriy' to City al a purc:Jrnse price equal to lhe dcLcrmined ['.tiir !\llarket Value and 011 the terms 
nnd conditions l11 Suh.~ections 22.:Z(h)(ii) I Duo Uillgcncol and Llill [F'.scrow; Closing I (,111 ''Fl\lV 
Sn le Noltfica tio11 11 ), City ~Ind 1 lwvc ten ( I 0) duy~ l'r11111 receipt ot' the Hv1 V Snlc t--lot i lkatit\11 
within which lo ddivl'.r tn Lnr1dlo1d rmtir:c ol·acct::plancc of'Lnmllo1d', ul'li.:r, II' L:111dlo1'Cl sekcts 
;iltcrrnHive (A) and City does uo{ ticecpt tin: olT12r, City's lZemetly shnll be deemed ~alisliecl for 
\lic'specilk Fnrnily lnw1·ust Conversion in quc::;(ion, 

11' Landlord sekcls a[ll't·11ative (,•\) nnd City ncci:p(s the offer, City'.~ stair rn1d 
Landlord slrnll use diligent. good faith clforts lo ncg,ilihtc n prnpo:;cd linul fonn of'pul'clH!sc and 
sale ~1gn:c111!.!11l (1he "Proposed Pun:hasc nnd Sale ,\grecn\clll"). which shall specify lhe 
dctem1i11ed r:uir ivlnrkct Vuluc ns the purclwsc price nnd incorporolc the lcrn1s Hct lt)l'th 111 
;:uhscd td11s 22. 2f h)( i I) luid Gill., wi l.hi n oi\e Ii u11dt·ctl l wenty ( 120) dt\)'!l lifter Lt1nJ !Nd deli vo1's 
tlm FMV Sale Nuti11calion lo C'ity, If the 1:nir IV!arkel Vulue is ddennincJ thrnush the prnccss 
·:et lurtb in [;,dlibit Bl() k the vuluc i:ktl'm1\nccl by City's nppraiser, the Proposed Purclrnse and 
Sale 1\1:;n':ct11c11t ,hall pnivide tlint thi.: foes :111d 1:xpen~es pn\d by City i(1r the, :ippniisi.:rs shall be 
credited low;1ru the pmclla~e price 11l close ut escrow. liic parties :1(.k1111\VicJgc: thut the Proposed 
l'un:lrnsc n11J Snit.: 1\gree{lll'.lil sh,ill he '.;uf1leel lo City's 1\pprovals. :1s 1.klfoeJ !wlow. ll'tkspile 
tliligcnL good faith elforts City's siaff and l,andllJl'd (Ire unnblc to agree on the llnul form of the 
l'roposcd l'un::lrnsc and S:ile i\grccme11l within s1.r0h 120-day pcdod. ll1tc11 either purty may, by 
1H1\ke tn the other, tenninnte the 11cgotialio11~, in which event City's ltcmcdy sh:111 be dcerncd 
sntislied \'ur Lhc specilic himily lnle1'l:st C'o11vt.:rsio11 in quc.~tinn. 

City's ncceptnnee slwll be dec111cd st1bjcd lo lhc npprovul ot' City's Pub lit: 
Ulii1tic;; Commission. 130:ird oi'Supcrv1sors and ivfaym (collectively, Ii City's Appn1v.ils 1

'), 

whklt must oen11-, il'ut nil, within :-;evenly livc (75') dnys Di' I .1111dlord's execution and delivery to 
City nt'the Prnpnscd Purchase nnd Sale 1\grect11cnl, lhc iitlc co111p1111y hdng willii1g to issue 
i\LTi\ Title 1 nsurance rca;;onnbly ncccptnhlc to City, and City':; succcssl\,ll issua11cc of debt to 
l'tr11d the purehns~. City slinll execute the: l'ruposcd Purchase nm! Sr1le i\grec111e11t 1w liiler than 
live (5) business days anerobt1dni11g Crty's r\pprnviils. 

lfLondlord foils lo 1n.ike il~ t:lec.(inn wilhin Landlord's f:lcctio11 Period, L!ic11 City 
!,hall lrnv\.' Ilic rlglit lo mnkc the election by givi111:; IHllll.'.e to Landlord within te1i (I 0) bwdnc;ss 
d,tys ("City's l~ledinn l'uriod") afh:r cxpiralion ol"Lnndlmd's lJcctio11 Puriml. IU'.ity :;elects 
alternative (A) above, Lundlon.l shnll be Jcc1ned to havt: given [lf1 FMV Snlu, Notifka{ion, and 
City':; notice lo I nndlnrcl :it:lccting nltcrnntive (A) sh:ill he deemed a11 aecL:pta111.:c of such olTcr 
(1!1 the tenns nnd suhjcel t.n the crinditiuns dc%ribcd in the pnt:1grnph i1nmedl:1tely preceding tlii•; 

H 
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[Hltnl:!,n1pl1. City 1\IJ:111 linvc lln: right[() ellr\)l'l'l'! i[s ,~)t;c{ed l'\lfllCdy Ill H Cl)lll'l lll law ur equity 
:111d/nr. al Cily's l!!cclio11 if:1llcrn11tive (11) is s,)lcctcd unJ L:111dlorJ !'ails lo pay the Llquidnted 
I )arnagcs within thirty (30) days uncr City delivers it~ 11o(iec ol' ek<:.tiDn. by ni'faetting the 
I .iquidntcd l)nniagcs agnins( Rcnl. 

!'his _f;ubseetion 12.2((1'j(f1J'l sl1nll smviva n11tJ shall :1pply lo 1111y subsQqucnl 
1:nmily lnwresl Convcr!,ion thnl mny oeCL1r during the Tenn umtl City's right nt' fTn;L 1·efusal 
1crn1 lnntcs in Hc:1;ordu11cc wi1h the terms of' Subsonlun 22.2(b"), 

(b) Trnnsfo1· (o 'l'hit·d I'nrlics. 

(i) Sniu NoHfication; City'!; Ol'rut•. 111 the event Lt111<.JlurJ slmuld 
decide to _si.:11 rile i"n>perty ~luring tlti.: 'l\;rin or thi.: L1ca:,H.:, Lnndlocd shu II rirst o ITcr the Properly to 
the City :1l lhc pui-drnse price tlwt lhe Pmpcr!y will he o!Ter·ed to the real csl;:itc market, Sflid 
purch:)su price slrnll he contained in a wrilten notiec l"Salc No!lficntion") lh>rn Landlord lo City 
:111d sai<l purd1nse price .,hall he. subjt:ct tn adjustment ns provided below, City i,hnll have ten ( I 0) 
Juys rrnin n:eeipl or deemed receipt ol' the Sale N<itifkatinn l'rom Landlord tn subniit. (/\) nn 
nlfc,· to purt:hn~c at the price Cl.llll,1incd in !he Ml ice nr (II) c11u11le1· olT'cr al a k:iscr price and 
01hcrwis0. l1pu111lie olhi:r business terms i:nnlttined i11 Sobsedion~ 22.2(h)(ii) and illil., City'~ 
nlTcr tn pun::k1sc at Lhc price .::on(nim:d in lhe Sale i'll,lilk.ulion, all cash to Landlord nl closc oi' 
eserow. slinll bt! decme<J cll1 ncceplarn:e ol' L1111Jlo1·d's L)ffer on the terms anJ t:otH.liLiom; .in 
,11bp:1r:.igrnph!.i (ii) [D111.: Diligcnc1.\] ond (iii) rEscrow; Closi11gf be!O\v, subjccL LO the rnnc.litions in 

. 1hc grnm1iwtic11l 11arngraph imt11e(!inlcl)1 l'ollnwing Lhis parngrnph. City's iaa!T and LtrnJlni'<l sllnll 
11~c diligl'11L, good thith cll<.it'ls 10 i1cgt1tiate n proposed J11rnl fbrm of pmehnsl'. t111J sale ng.rccnwnl 
(lhl! "h'orHrned l1ln11l PiH'thHse Hill) Sale Agrec1111c11t 11

) 1 wl1kl1 ~hull incn1'por1llc the am:.cpti::d 
purc.hnsc p1·ice und liw ti.:1·111:1 set rnrl h in ,Sl1bscclio11s 22.2.(b )(ii) and .Cilil, wlth in 011c hundred 
twenty ( 12.0) day1 ni\c1· dlhct' City nffe1·~ to purchase t\L lhe price cnntni1wJ in lite Sule 
NG1tl fl cation or L,1ndlortl nccopls a cot1t1lcJ' n!Tel' by City lo purclrnsl! the Prop~1·1y ut n lesser· · 
price:. l!H; pnl'lies nck1H1wleJge that the l'nip()sei.l Finni P11rclin$e nmJ Sale Agn::eme:l\l .slinll bi:: 
subjet:L lO City's r\ppruvnls. ns dd11wtl he low. li'despflc diligunl. gno<l l'uith efforts Cily's staff 
and la:mJlord u1·e u1wblc to agree on tile l'roposcd Final l'urtlinsc nm! Sale 1\gn:e111e11t within dint 
period, llictl either p,1rty rnny, by 110Liec to ~he 01hcr, tL1rmi11uli.: the ncgolintions. in which event 
1his right ol' i11·st i·cl'usal shall tcnninntc i111d La11dliml 5hali he free lt, scll lhl~ P1·opcrly Lonny 

· person whu1m:vL:r nnd upon :illy terms \vlrnlsucvcr without any ohlit;alion lo City, 

C'i1y'R ofter to purdrnsc slwll be subjcet to C1ty's 1\pprovnls (lVi dcl'incd in 
Se.etion 2~.2lul), whit.Ii 111ust occur, ir'nl nlL within seventy Jive (75) days orLnndlord's 
l:xccutfm1 nncl dclivc.ry tn CiLy ol'thc PropDc;etJ Final Pun.:hnse nnd Sulc AgrcenienL lhc tii.le 
cnmpnny hc\11~ willing to i~suc. AL'fi\ Title lnsll!'uncc 1·cn~o1rnbly uc.ccplnblc lo Cily, und City's 
suc<:c~sl'ul issllunec ol'tkbt (o f't111tl tho pun::hnsc:. City shnll e:,ccu!e the Prnposcd Fi11al l\1rchE1se 
a11d Snk 1\grecmcnl 110 later than frve (5) business days a!'lcr 1ibt1iining City'~ ,\pprovals. 

(ii) Due Diligence. Within (3) busineK~ dnys nt'tlw cx.ct;1,1tion ol' u 
l)urchasc nnd S:i!c 1\grecnicnt, Lc1nd ftird sh till deliver copies of' all reports, uppraisals and other 
dc1cu111ents 111 Landlord\ posses;.;ion, 1111! pr\:viously dcliveri.:J to City. l.undlol'd slinll coopcrnfl! 
with the Ci!y in its due Jiligcncu illVQ:;tigMiott. 

lliym>I :i-1 l 1111,h,c 
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(iii) [~~crow; Clnsi11~. Close: ol' cscrnw sli:1\1 oecur 011 iir bclbre 011e 
ln111dn~d li!iy-l1ve l I S:i) d;1ys f'rnm 11\e d;1[l'. ol'Cily\ nollce ul"llie npprnval hy City's Eiomd u!' 
Supervisors aml Maynr o['Llic purchasc. 

;\I clos111g, Ci1y shiill pny Lhe 1.:nsl uf !he c:;,;.tcndcd c(\Wrngc title 111::;urnnce policy, 
real estate trnnslh taxi::s (if' and to the extcnl th:1l lhe tn111sactin11 is not t'.Xcmpt l'n1m 1rn11slcr 
la:-:i:s) ont.: liall'the csc1·ow recs, nnd nnu lrnll'ol' the other lypka[ closing t•xpc1iscs. Landlord 
,hull pay tlli<: hall' !he e;;cruw foes nnd n11e hall' the utlu:r lypkal clt1~i1Jg cxpe11ses such as notary 
l'ces and ovel'liight express chnrges. Landlord shall deliver tl1l~ Colllllving ('umong other 
cu~lo111n1·y items) lhmogh :i mulunlly H!:\l'ceahle escrow compu11y; 

(;\) a grn11l deed rnm·eyfng ALTA i11sut"<1bk Lille sub_jecl only (o l:\xes nul yet 
due i111J pnyal{lc, and other e,:et:plions rcaso11ably :1ccep1nblc lo Cl(y, 

(U a bill ,11' sale l'ur all pe1'sonal pniperty uw11cd by Lrrndlord t>n lhe Prnpcrly, 

\t_ J a wriiien Jisciosun~ ofaii foct~ ac.tuuliy.k11ow11 hy Lnndiurd :1houl [\](' 
l1rnpcrly (i1Jcludi11g a11y ,11\d nil property i11~pcdio11 repo1\s). 

(iv) Nn Atccptcd O ffcr ot· Cou 1itc1· 0 l'lct'. I I' City dncs 1wt ngrnt:: to 
pul',:hase the \'l'()perly ,it 11.ic purehn,c price contained !h the Sale Nntil1catio11 givtn pmsuant lll 
this .Subsection 22.2.(b) and docs not muke nny counrcr offer wi1h1n the kn ( 1 tf)-Jay pe1·iod, then 
1111~ right or 11rsl rcl'usal sholl tcrrninalc u11J Lu11Jlonl slwfl be !'rec t11 sell the Properly Lo ui1y 
pcr1,on whomever und 1.1po11 any teniis whntsocvc1· wifhoul any nbligotion lo City. If, liowcvor .. 
City while not ncccpti11g the purchase pdcc set l'onh iri lhnt Sale Nolil1ci1tion, has nrnde llll all­
c;isli-nn-cln:;i11g cnunter offer (the "Cil-)"8 Cout1tt!r Offcr 1

') within tlw ten ( I 0)-dny pcl'iod lhnt 
has nnt hccn 1H:ccrtcd by I .nndlord, then I .nmllnrd may sell the l'rnpcny, free nf uny clui1n of' 
C'ity, to uny p,,tential buyer who is wllling lil pay n gross pitrchasc price (,ill unwunl de:tcrmincd 
willioul t'cµard to tiny b1'oklirngc co1ninis~ion liabiliLy, but rcducl!d hy nny I .andlord credits Oi' 

give bricks lt1 the puknlial huycr !'or .sut:h itt.:ms us L!Xi.sting. building, i.:onditions (lr irnprovemc1ils 
aml reJ11eed by :111y Tra11slh Taxes tn be pit'id hy U1ndlord, hern\nul'ler rci'el'l'etl l() as "(;ross 
flu rtlt:rne Price") whic.h is not less thnn Lhc lesser of (i) the umount of' City's Cuun(cr Oiler or 
(ii) n[ndy percent (l)0%,) or'tlic pl11·cliasc price co11t.il11ed i11 the Sale l'ioliltc11tio11, 

tf' L.anJlord is u1rnblc lo sell tlic l)nlpc1'l>' I'm a C1rni,s Pun;hasc Price al least cquul 
lo the le~ser ol' (i) the n11101.1nt Di' U!y's Cou11tel' Oi'l'cr ur (ii) liim.:ly ptot·cenL (90'1{;) ul'llte 
pt1rthnse prkG rnntained in the Snlc Notil1c:a1i011, Lrnidlonl slrnll. hd'ore selling {he Prnperty to ti 

ildrd party. give :lrHithcr Sale Notiliculinn with ll rcduceJ rurchnst price and the nhnvc procedure 
\'ur Ci1y's ilrnt right o( rd't.1snl ~hall be repented. 

ll llS FIRS I' RIGHT or IZEFUS;\L SHALL TERMINATE AND RE or- NO 
l·UIU'lllJZ l]·H:CT IF 1\ S1\LE Of-TllC PROPERTY TO t\N ;\RMS LENGTil TtllR.D 
l\\lnY IS C(JNSlJtvlivl!\TLD IN t\CCORL)ANCT: Will I '!'I IE FOfU:'.CiOINU PROVISIO!'lS. 

!In :ill! 5, 11 0•1 dno 
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2.J. CENli:RAL PR0VISJONS 

2.J. I Nolfcc~ 

hx<::epl os \lthcnvlsl: sp1ccilkalfy provided in this Lc.c1s<.:, nny notice given undur tlil~ Lcnsc 
:;hill! he in writi1ig and given hy tklivcring tlic notice 111 pct·son or by co111mcrci:1l courier, n1· by 
sending it by l\rst-dass mall, ccl'tilrcd 1miil, rclurn l'eceipt re.qllestcd, or Express Mnil, rciurn 
l'eci.;ipl rec1ucs!cd, with poslngc prepaid. lo: (n) City ut Tcnnnt's address set forth i11 the 13asic 
1,.eusc l11forrnutio11; or (lr) L:.111dlurd al Landlord's nddrcss st:! l'brth in the Basic Lease 
lnl'orrnution; or (c.) sud1 other nddrts!l ,1:, ei\hCI: Landlord nr City rn:iy designate ns its new 
address l'nr such purpose by notice givc:11 to. the other in nccorcbncc with lhls Sccdon, Any 
coi·rcclly nddrcssc:d notice sent by u method that pruvides t:(.m!irmuLion ol'dcliVl't-Y slrnll be 
dt.:emed to lwvc been given nnd received upon the tirsl to occur of wnlirineJ dtlivc:ry, nltcnip!cd 
delivery, or rel\1.sal oJ' delivery. For convenience or the parties, copieH or notices may ttlso be 
,~ivcri by lekli1csi111ile lti the tcldi1csimile number set forth i11 lhc 8nsic Lease l111"or1rwtio11 or 
~uch oti1cr nu1nbcr ns tnny be prnvided i'rom time lo time-; howeve,·, neither pany may give 
uffa:iul or bii1ding nolict.: by 1'<1L:similc. 

· :u.i ft'orcc i\-llljcuro 

l lie ti1ne l'ur pc1fonm1ntc nt' on obligation lllhe1· tlitin the puyli,cnL of money under 1hb.; 
Lease shu 11 be cxlclttled for lht.: period during whicl1 H party is prevcnlc:d rrom performing by 
,,tril-ie~, lockout, lnbur dispulus, ~horn1ge::: or111:ilcriul or lullllt'. tire nr nthi::r t:-asuul1y, utti; nl'UoJ. 
cir rtny other cause be.yond lhc reHStlllabk t:(mlrnl \lf !he- party n:quin:d tu pi:rl'unn 
( '' Uu:n•oidahlc Delay"). 

2.U No Implied Waiver· 
. . 

No failure by eiLl\1.:1' party lo \llsisl upon the slricl pcrfomwnce nl' uny ulifigulion ol' lhc 
other pany under lhfo I .case nr tn c:-;crcisc llr<Y right, power nr remedy Cti11scquent upn1111 hre.neh 
th,:nml';;ln\11 co11sli(ule a Miive1· orany s111,.:h breach M ol'such lt:1'111 .. covc11n11tor toncliLion. Nti 
:1cccp1nncc o(' Cull or purtinl l~cnt by Landlord while City is in ckfoull hereunder 1ihnll ccrn~Litutc n 
\\'illVCI' ol·such dcfoult by Lumllord. Nn express written wnlvc1· ol'aJ\y default 01' the 
pt:rl\inna1i1.;u ol.'iiny provisiun Jwrct_d' ~hall ulTcct a.ny o(her default or pcrlormanc0, u1· 1.:ovcr ;my 
uthc.r period nr tillll.', other thnn the de!'ritdl, pe1fot·mn11t:l'. 01' period nr Li111c sped ncJ in st1d1 
e:•q:lrt.::li8 waiver, One or mori.: \\Witten waivers tlf' n deft.wit or llw pcdbrn1unce: 01·a11y pl'ovil;lon 
lwr1.'.()[' sh:111 M( bl: deemed IO be fl waive1· or 1l sub;;eqlll:IH dcltl\Jll l)r p0rlo1111a11t1l'. rho C(H1Se11l 
lll' LumJlor<l ur Cilv given in one in:,;luncc: under the lunm; of' this Lcni,e shall not relieve rh1). other 
1nirty ui' 1rny nbligiiti7in tQ ,t.:cun.: lllc. cunscnl lo nny 01hcr \H' ruturc insh111cc u11det· the term~ or 
the l .cu1c. 

13.4 Ar11c11dme11ls 

/\kilhet· !hi~. Ll:use nur flll)' turms ur prov1siu11s herctif' 1nuy be ulionged. waivl'd, 
disulmrg\;d or terminated, except by n wrillcn i11~1run1t~111. signed hy the pm(y against which ih<.: 
enlt:Jrccmcnt of' the chnt1gc, wu1vcr. disehnrgc m lc1·mi11nlio11 ls s0ug,hL Ho wnivcr ol'any brcaclt 
~.:half affect or ,1tlet· !hls Li::ni;c, htil cnth and every teorm. covenant nnd condition oCthis Lcnse 
•;hall eo11ti11ue in l\111 i"ol'cc :111d e!lcct with l'C!,pcct to ony 1j(hcr then-existing or s11bse(1uent 
hrench lhcn:ur. Whcnuvcr thrs Ll.'HSC rcquln:~ or pi:t"lllits till.! giving by Cily or its consc11l ur 
;\pprnvttl, the l)irc.ctor 01· Properly, 01·.hi~ or her dcsigncc, slrnil be authndzcd to p1·ovidc sut.:11 
:ipprnvnl, clici.:pt ns otherwise provideu hy applicable law, inclucli11g tlw Chnncr ol' the Ci1y ond 
County or San Frnnt:isco. i\ny nmcnd111cnls 01· 1noditicatin11s to tlJf.4 Lct1se, including, without 
li111it,1tio11, anwndincnts lour nwdilic:itions to the cxhibiP, to thh I .cnr.c, slinll he 1,ubjcct ln the 
111ulun l wrillen ngrcerncnl or City anJ Lund lord. and. Ci Ly'1:, (l~rec111c111 may be rnndc upon tile 
,oh.: apprnval nl' the Director ol"Prnperty, or his nr her designcc; rrovidcd! however. 111:itcdal 

J7 ill\'llt1f '·II ·111.l ,l11c 
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n111cndl\\L'tiLS ot· 111odi1kalions tu this LL'usc (11} changing the legal dcscripLinn nl"thc Propcl'ly, 
(LJ) increasing Lile Tern,, (t.:) iricrt:usi11g tile !Zent, {d) cila11gi11g the gc11cral u~c nl' lhc Prnperly 
i'l'll111 !he u~;·c nu1horiLL~d under Section 5. l ol' this Lto11st\ a11d (c) m1y other omcm.lmcnt or 
ml)dil'ietilion wllkh matcrially incn•11scs City's liahilitks or ltmHHJal obligations under lhis 
Lcnse shnll nddiLion:\lly require the a[)JH'ov:il or City's Public Utilities Commission ,rnd, ill Ciiy's 
Lilectio11, City's Bmtrd or S11pcrvi~ors. 

23.S ,\u llrnri1y 

l..ii11dkml 1Tprcsc111:; lll\Cl w:11T!1t1tsl.o City 1hu1 the c:,;ccutinn nnd delivery of this Lcnsc hy 
l.a11dlord hns been duiy authori1.cd and docs nul violate any provi:iion ui· any ngrccment, lnw nr 
1·1;guhHion to whkli Ln11dlorJ or the Prnperty is :,ubjccL 

23,{i l'.irtie.<; :tml Their Ag,en[s; Approvul~ 

11· ,lpplicoble, the word "Lt111lllo1·d" ns used in !his Lease ~lrnli inciu<lc the plural tls well as 
tile singular. i\s usct..! in this Lease, the tcnn i'Agcr1ls" when u:;c:d wi1h respect to either parly 01· 
the L!uscmcnl I lolck1· (as dcl111e<l [11 Sccdon 22. l) slrnll il\cludc the ngenLs, c1i1ployees, ollii.:ers 
and .conlrnctors nf'such pnrly, nnd the lcrm "l11vilccs 11 whc11 t1sed will\ respect lo City nr the 
rnsenknt H1·ilJcr slwll \iidudc the i'C;-;pedi,•c 0\ic.;1ih, cus(uir1ers, i11vi(ccs, gut:sis, licensees, 
assi~ncc~ or:::1bte11anls <i!'euch. i\ll n\1prnval~. consents or oth~:· dcten'.1iriulio1u;_pcr111iltcd ill' 
required by C1ly unrkr this LL'nsc :-lllll he madL' by l)I' 1hrough City's D1rcc.(or ol Property or th<.; 
Cc11crnl tvln11ngcr nl'SFPUC t111lct1s otlwrwise provided in thii; LeH::.e, subjccl to any npplicnblc 
limitation$ i11 thc City's Ch:irtcr nnd Adn1i11istnilivc CmJe, 

23.7 TnterpretnU011 Ill" Lease 

'The cnplio11s prcc:cding lhc nrli.cles ,ind sei:;tion~ o['Lhis Let1se n11d iii llie lahlc ol'l:011tcn1:; 
have bci;.n inserted lor co11veniL'l1ce ol' rd'crc11ce only rinJ s\lch c.llptions shall fn 110 way dcllnc or 
li111il the seope or intent of'uny prnvisinJ1 of this Lease, This Lensc has been negotiated ui nrrn'B 
knglh and bct1vecn persons ~ophisticatcd.ttnd knowkdgrnbfe in the mallci'!>_dcolt with herein und 
•;hall be interpreted ln ocltieve the intent nncl purposes of the ponies, without any pt'csumplion. 
,iguinst lhl' p:.11;Ly rc~pom;ibk for d!'li !'ling 111iy purl cd' this Lcnslt. Except as t,1lhcrwhe speci lien I ly 
1wovidcd herein, whcrl'vcr i11 this Lease Lnndlnrd 11r City is required 01· rcq1.1cstL'd (o givl) it:-; 
r.:011se11t or ufiprovul to nny 1rn1ILcr or neti'oil by the other, tiuch consent or appi-oval slwll 1101 he 
unrcasnnahly withheld 01·ddaycd and tlw rea:1ot1s liw diimppr9vn1·ori:011se11t shall bcslalcdin 
re<1sonnble detail ill writing. Provisions in Lili~ L1,;asc relali11g lo nllrnbur ordnys ~hall be calc11dnr 
days, unless otherwise specified, providd 1hal ii' the Inst tby oLrny period to i:\ivc no[icc, reply 
lo a notiGc nt' 1(1 undcr(ukc a1iy nllrni- adion nccms 011 n SuLw·c.\iiy, Su11dny or n bnnk ur City 
lw\iday. then the lni,l clay l'or umfcrliiking thl! ac.lirn1 or giving nr 1'uplyii1g Lo lhe 110Lice sha\l lJLJ 
1h1: 11ti;,I ~11ccc:eding h11siness rlny. lb~. or1hc word 11 i11c-l11ding" or similnr words ,lrnll not he 
construed to Ii mil any general (erm, slr\tcmcnt or other n1nttcr in this Lease, whether n1· nol 
ln11~ungc of 11on-li111itll.Liun. such as "wilhoul iirniialion" or similn1· W,)rds, arc used. 

Subject to the provisions of Section I,[. 1·elating to nssig111nent anJ sublelting, the terms, 
cnvcntrnls :ind condilions conLaincd in this Lcnsu shall hind and inure lo the brndit nr Lnndlord 
and Ci Ly :rnd, excepl nt; otherwise prnviJc<l l1crcin, their personal representatives 1111d successors 
and assigns. There me no third-party bcnelkiurics ltl th[~ I.case. 

2Jj Brokers 

Neithe1· pnl'ly hns hnd u11y c1.rntncl lll' den ling~ n,gurding the !ea,:ing ol' lhc Property, or any 
L'.\llllfrHlliic;1tin11 in CLlfll\cdin1i therewith. thnntgh any licc11sccl real cstnlc broker rn' otlmr pcn;on 

231 



whn could dai111 u rirllll (on c,11111nissinn or linJer'~ lh: in co1111('.cl1nn with the kt1S() · 
L'llntemplaled hcrei11,\1xi.:cpt I\H· the hrnket·, if nny. idemi/fod in the Basic Lease [nl'onm1Uon, 
who,;c ct11111nissio11, if nny is due. ~Jrnll be the sole rcspMsihillty nl' l.andlnrd pursu,111! !1'.l o 
Sl'.'.parnlc wrillcn o1grcemenr bctwec11 l~nndlord and ~uch broker, 1.111d City shnll hove, no liability 
illtJrefbr, 111 tlie cvcnL thal a11y ullwr brnlwr 01' lillller pcrlccls :i diliin for a commissio11 ur 
1·illdc.r's l'ec bn:::cd upon any such con1nct, dealings or.cr.)n111111nitnllon. the p:1rty lhrot1gh whn111 
the: brnker rjr Jindtr nrnkcs his claim shull be responsible !'or such eonm1issio11 ot' ll\e nnd slwll 
lndernnil'y the other pnl'ly f'rom any ,111d 1111 Cln\ms inclltTed hy the inJemnificd pal'Ly in 
1.fefo11di11g aguinst the same, The provisions of thls Sec'.tion shall ~urvlvu uny te·rmina1ior1 nr ilds 
l,uase, 

13. LO Scvc1·nliility 

f fn11y provision tJ!'!his Lcn,;c or the npplk11tinrt lhereol'lo nny parson, entity or 
circ.:u111:,l:111e\! sliull, lo uny tixlc.:1\l, bu i11vatiJ or uncnl'ortenbk, the n.:tnuimkr or !his Lcusc, ur llic 
applital itm of sud1 provision lo persons, cntltic:; or cire1.1rn.~1,1,1ccs ,ilhcr them those as to which it 
i~ illvulid or u11cnf'orucuble, :,Judi not he t!ITcctcd thereby, and ,'ncl\ other provision \\I' thi$ Le,tsc 
shall be v,ilid :111J be ettl'orrnnblc to !he full extent pcr1i1itlctl by law. 

rliis I.ease slrnll he co11s11·ucd and tnforc.ctl in net.ordnncc with the ltiWS ol"i11e Stnle or' 
i'\t!ilhmia :rncl the City's Clwrtcr. 

B.12 l~utirc Agree111c11t 

rl1c pnrties inli:nd tlinl this Lense (lnduding all of 1lrn ol!nc:.iwd cxhibils. whlt:h :m• mndc u 
p:in. of lids Lct1,<;e) sh(lll bu the ll11t1I cxp1·c:,;sicrn ol' rheil' ngrcc1nunl wilh respect io tile subjcat 
1iu1Ul.)r ilcl'cnr nnd 1nay nlll he contrndklcd by evidence nl' any pi-iM or conlcrnporunenus \v1·[ttcn 
1.1r nritl :.itJrccrncnts or 11mll;rsl.a11cli11gs. Tltl: pnrties fur1li1cr intend that this Lcnsc shall const\lOle 
tlw e11rnpk1\c and exelusivL'. ~lnrc,ncnt or its term:. u11d lf111l Ill, extrinsic evidence wlrnlsocvL:l' 
(i11clt1di11g priot' dntl'ls hereof and L'.lrn11gcs thurefmm) 111ny be inlroduced in any judiciuL 
:1dmi11btn11ive or ulht:r lt.:gnl prot:clluing invulving !his Li;:tsc. 

23. IJ Altoniey11' Fees 

In the event thul either Landltml 01· City l'.iils to pcrl'orm nny oi" its ohlignLions under thfli 
I .tnsc l1l' Ill the CVcnl ct dispute (ll'iSCii C011CCrl11il[;\ the 11\l!Hllillg,ill' i1lte1vrclntioll of any prnvisin11 
nr'thls l.l'.t1se. the del'iwlti11g pnrty or lhi,i i1!in·prcvniling pf!l'LY in i;uch disru1c, m, the ca~m rnay he, 
shall pay the prcvniling pnrly rcnso1rnhle f1ttorne.ys1 nnd cxpel'IS' fc.es and cosls. nnd all cm1rt ensts 
a11Ll uth\'r' costs 0!'1.1ctio11 incor!'cd hy lhc prevailing JH1rly in 1.:on11cct1on with the prDsecutio11 ni' 
defense l1f such nctlnn nml cnfim.:ing or establishing i(s rights lwrcondcr {whclhei· rir 1wl such 
artio11 1$ 1,t'L)h'CI..\\J(Cd lD H juclgnwnl). For puq}()S.GS l) r thi~ Li.:ttiiC, rt.!H~l)[lllble altonll.':ys' [\!e:; or !he 
Ci Ly's OITice of !he City i\llorncy shall he bnst.:d 011 the l't:cs rcguh1rly charged by private 
:1\lonwys ,vilh the equfvHlent numhe,· of' years of t?xperlenc:c 1n the subjed m:il(er .1rca L,I' tlti: lrtw 
!'or which the City t\ltorney's services wcre rendered who pracdce in the City or Siln Francisco 
in law lirnu wilh 11pproximt1lcly the sn111e 111.nnbct· of:lllorncys us crnployc<l by lhc otlke of lhu 
Cily 1\ttorney. The tem1 "allurncys' !'ces11 ,;hall ulsu include, wilhoul limitation, all such l'ecs 
inr~urrcd will! n:specl to nppcals, mcdiutions, arbilnilio11s, and ba11kr11plcy p1·oct:cdi11gs, u11d 
whether or nm uny uclion ii; brought with respect to the mailer fol' which such l'ces were incul'l'ed. 
The tenn "costs" .~liall mcu11 11\i; custs nnJ cxpc1,scs l.)['cou,1st.'.I Lo the pnrlit:s, wltich muy ineludu 
prlnting, duplicating ;ind other expenses, air ['rcighL clrnrgcs, hiring of experts, nnd fees billed fc1r 
law cforks. purnlegal:,. <tnd others not admitted to the bnr Intl performing services under lhc 
.q11purv'1~,ion nl' nn uttorncy. 

JtJ 
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23.14 Holding Over 

Should City hold ovcl· in possession of'(!ie Proper!)' al\cr the cxpirnlion nl'tl1e T<.!1'111 with 
LunJlurd's w1·1tle11 eunse11l, ~uch holding liver shull nol be tkeined lu i:.xlend Lin: Tt.:i'lll qr rc11e\V 
this Lense. bul such lenancv lhl.'reulh:r ahtill continue us a munth-lo-monlh !cnilncy. Such 
1enu11uy slwll he 011 ~di the lerms Ql\d conditions se1 fol'lh in this Le.use :1nd al the 1v1cmthlv 8asc 
l{enl iii elTect duri11v; the I.isl month or the Term ol' this Leuse or ::,ttch other rental ns Lc1ndkml 
1111d City rnny rnutut1lly ng,·co In wl'iting us a rnnditlon to Lu11dlo1·d's cnnscnl tn ~uch holding 
1.1vc1·, nnd City shall conlirntc ,\s a mollliHo-monlh tcnnnt unlil the tcnuncy shall be ll'.t·n;itrntcd by 
Lt111dlord giving City (11' City giving Landlord nt lens! lhii·ty (JO) dnys' prior Wl'ittcn IH'.>ticc Df 
tcr111inaLio11. SlmlllJ City ldd ovet· without Landlonl's consent, the \'Cnl payable by Clty ch1l'ing 
the pcrfod ol'such holding ove1· ,hnll Lie one hundred ten pcrccnt (11011,;,) o!'tbc nionlhly 1311.se 
!Zcnl in erfcd during lhc lai,t nm11lh of' the Tcrm of 1his I .1.:,1:;c, t11\d such te1nrncy slrnll othcrwhic 
he 1m the terms nnd co11dillon~ contairn:d lic1·cin. · 

23.15 C11mu!ntivc l<cmetlies 

,\11 dghts a11cl re1ncdks ol' citht.:r ·patty hereto ~tlt J'ortli in this I .ease .~hall he eurnulntive, 
except u, 1rrny ullw1wisc b0 prnvidcJ lwrcin. . 

23.l(i Timeo1'1£ssc11cc 

'J'imc is til'tlH! essence with 1·uspecl Lo ull provishms ol'this Lease in wl\kh n tknnllc tirnc 
1·01' pcrltH'l1lat1ce is spceiried. · 

23.(7 Survivni of Indemnities 

Ter1ninntint1 l)f l11i!i Lease shull l\ul (1ITed lhe i'igliltJl'eithc.r pany lo t11l'i:1rce n11y ,rnd nil 
indunillilies n11J represenintin11s nnd warrnnlics given n1· rnnde In the othct· party under this Lcn,;c. 
1H1r shnll it ,1l'l'cct ni,y provision ol'Lhis L.eusc that expressly s1t1tcs iL shall survive Lerrninutiun 
iwrcol'. i:::nch pnny het·eto spt:ci11cally nck110wleclgl,)s and llgrees llrnt, with rei;pect to eni.;h ol' the 
\11i.kt11nilics cnnt;iined in lhis Leise. the inuern11itor has an immediate and inde11c11cle11t 1:1bliuatiot1 
t1) tkl'ci1d lht: indemni(ees l'rom any cluim whicli ntclunlly 01· potl'.lllially l'alls within the i11<lei1mity 
prnvision even ii' such alkg,ation is or mny be g,rou1,dlcss, l'rnudulcnt or 1:t1\sc, which obligation 
ndses nl lhe timt: ~ueh el11i111 is \cndcred tn lhc imlenmilor hy tho imk1n11ilcc a11d c.011linuci; ot nil 
limes \hcreal'tc:.r. · 

23. la S[~n~ 

City miiy crc0t m· post slgirn on 01· ubm1L thc Propeny subjel't lo LunJlord'~ r,rioi· 
;1pprnval. Li111dlurd rcs,,rvc:, lhc right to rcvic\V the pl:it.:e111ent, dc:;iun, uml plnn l'ur any such 
si!:!,11 prim ln ils erection r\r pnsling and ngi·ecs ihnt the orrrnval thcrcol' shall not he unrcosl1n::ihly 
withheld Ol' dch1yed. Lu11dlord sh:ill lwvc the right to post "ror Le;1sc" signs on the Properly 
during the 11nul si~ (6) munlhs lll'thc Terii1. 

B.19 Quiel Enjoyment nud Tille 

l",111dlord 1.:ovcn:i11ts nnd reprnscnts tlrnl it has i'ull right, power 1111d authority to grnnl the 
h:usehold est;1le he1·cunJcr, rllld eov~nunls that City, upun paying ihc Rent hcreondcr and 
perflwrning the co\letHlllls hereuf, shall peact:'ahly u11tl quietly huve, hold anJ enjoy the P!'opcrty 
.11id ,di appurtcnr111ces duri111J, lhc f'ull Term of' this Lcuse ns ngninsl a 11 perrnns ur emities 
e la i 1ning by :iml through Lu11d I ord 01· tin account or any act inn, inuct ion 01· :1grce.rne11l t'l !' 
Lltn<llord 01· its 1\gcnts. Without limiting the provisions or Scctlon 16.2 (.Lund lord's lndc111nity). 
I .,mdlOi'd agrees lo lnclcmnil'y City and its Agcnls agai1isl Clnims arising uul uC any ,1ssert[on thnt 
wo11ld \nrerfcrc wirh City's rig)1t in quiet enjoyment 11~ provided in lllls Sec.lion. 

•l () 
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23.20 U:oll,ru plcy 

Landlnn.J reprcsl!tlls and wnrr:u\ls (o CiLy tlial LnnJlt,rd llns neither lrlcJ nur bcl.!n the 
·subject ol'nny lili11g ol'tl pcli1lon under tlw. l'cderal bnnkruplcy lmv or ,Hiy Ccdernl or slale 
insolvency lnws or laws for corn position of indcbrcdncs~1 Ol' for 1hc n::urgnnil.aLion oF deb ton,, 
~ind, lo the best ol' Landlord's lrnnwlcdgc, no st1d1 tiling is tfin,alcncd. Lundlord Lind City ugrcc 
tht~L Cil)1 's kt(Sehol~I ~::1.l!'.li: crcutcd ht',r~by i,~c.:ludcs, willm11t limirptio11, nll :·ights w 1\~c,c;ivc (Hit! 
c11_1oy ull scrv1cu:;, lm.:i11L1e:i ant.! arnen1l1ea o{ the Propcny n:,; provided hcrem, nod \linl ti any ol 
-;;t1ch services, raeili1ies 0r nincnl1ks urc knninntcd, or 111ntcrinlly limited or restricted 011 accouf'll 
,.1i'a11y sw.:h cuse tir.prnceeding. or for o·ny o\11e.r reason, City shall !rnvc the 1·ighl to co1Ht'::ict 
direclly with nny Lhin.J"pa1·(y j'H'ovidcrol'such sm·viccs, i'11cilitics cH· nmenitks !o 1Jblai11 the: '.Hllnc. 

· 2.'.i.21 Transfer· tJf Lnudlord's lnlerest 

Subject co City's rights umh::r Section 22.2, Landlord !,hall lwve the right lo lrunslcr it:.; 
inlercsl in the l)ropcrly or this Lcnsc loany other f"inimcinlly responsible person nr entity. In Ilic 
event or nny such lrnnBftr, upon notice Lo City or t[1c 11tm1e llltd nddrc:{s of I ,u11t.llortl's succeso:tJr 
a11d de!ivt::ry lo City or an expreli.'l assump(in11 by the Jrnnsf'erec 111' nil nt' LandlMd's oblig11linns 
hereunder, Landlord ;;h,il I bu01icvcd of nny obi igaiionfl ncc:ruing hereunder from nnd afkr the 
dTtetlve. Jute of' such (ra11.~frr und nssumption, nnd City shoii iMk. soiciy to the successor in 
i11tercsl ol' LonJtmd for perfonnance ol" such obligation;;, This Lease 1,hall not be nl'l'cctcd by 1my 
such snle OI' lt'nn'il'er. hmvcvel'. onJ provided such purdrnscr 01· usslgncc recognizes Cily ns the 
knanl under this Lease, City shall :1llorn tn lilt pun:lrnscr or nssig11cr;, sur.;h ull,H'11111c1ll lo be 
clT0ctivc und :;clf·opcrntivc wirhm1t the execution Many 1'111·thci' lnstrunwnts on the parl ul' nny c11' 
the fHll'lie~ lo this LcGse .. 

D.22 Non"Llnbi!ity of City Oflkiuls • .!1111ploycc.~ and Agents 

Notwitbstn11ding nnylhing !(') lhe cont1·m·y \n this LciLSL\·11u elective ot· uppointivc holll'd, 
l'.Ot11n1issio11 1 111c1nbcr, o[Ticer, crnploycc or :igcnl ol' City shall bl! personally .linblc lo Lrn1<llmd, 
lls s11ece~~ors 11nd ussigns,. in ihe cv1:nl ur any defhull nr breucb hy City or ['or UllY tll\ltnml whii'.11 
may become due to Lnndlof'(L [ts :-:uctesslll'5 ntid nssign~. rn· f'nl' any (1bligntlon nrCily under this 
l..c:lc,C, . 

23.23 M:1cBrlde Prl11ciples - Northern !ndnntl 

lhc tily t1ncl County ul' San Proncisco urges co111panies doing business in N(1rlhcrn 
lrdnnd lo move 1owa1·d resolving i:rn1ployn1c11l incquilius and c11cnu1·ages (hem lo nbidc by the 
tvJ;1tf11·idc Pri11d11ics as expi·csscd in Snn Frnncisco 1\drninistrallvc Ct\dc Seclitin _I 2F. I t.'.! seq. 
l'hc CHy und County ot' San Fru11eisi.:o :tlsl) u1·gcs Son Fn1nd:,eo companies lo do busi11e1;s willt 
n1i'poralinM Uwl abhk hy lhe MncHridc Principles, Lnndl\)rd ncknowledges ilHil it hils tr!nd H11d 
u11Jcrsl,\1tds the ;1bove statement of the City ni,d County nl' Sun Francisco concerning doing 
business in N1)1·1her11 ln:l;111d. 

lJ,24 Cnu(rollcr's CcdifkalinH nf Funds 

The lcrms of' ihis Lease ~hnll be governed by nntl subject to the budgetary and listul 
p1'ovi:;iuns ol lhe City':i Churl,\!' .. Nolwith~umding nnylhing to the contrary contained ln this 
Leu:,e, there slwJJ be no ohligntlnn l'or the pny111c11l or cxpe11e..liturc or 1m111cy by City undct· tills 
f .cnse tJ111t!s~ the Controller ol' the City and County ur San 11rnnei~eo l.irst ecrti[ks, pursuant· tu 
Sect ion J. l 05 ri r· 11ic City's Clwrtcr. !lrnt then:.: is a val id Hpproprintlo11 l'rorn which the expenditu.1•c 
1nny be mnde 11nd lh,1t unencumbered l\11ids ::ire twr11luhlc from the apprnpriat1on (o pny the. 
1~xpi.:11dilun::. Withc)ut ftn,iling lhe i'til'egoing, I f'in ai1y riscal ycnr ol' City after the 11seal ycnr i11 
1vhir.:h the Tenn c1f this f .case cnmmcnc.c~; suflic\onl l't111ds for the payment uC J~cni and any cHlie1· 
payme1ilf: required ttnder tflis I .t.:tisc nrc 1wt nppropriateJ. lhc11 City mny lt~nnii1alc 1his l .Ctl!.C, 
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wilhr)ut pcnnlty, l[obility orc.:-;1w11sc ,11"nny ki11d to City, as nl'llrn last dale on whkh sullicicnl 
l'u11Js nre npproprinteJ. City i,lln!\ use its rcC1~011nblc clt,rts lo give Lumllord rcat:nnubk udvancc 
11ntit:c 1)1· :;uch lermili,llion, 

23.25 Prevailing Wai~es for Ctrn.'i!t·uetion W1id, 

LmJlord t1grees that nny rerson perl·onnlng lubor in tl1c cunstruction ui' the L<.:nschold 
l111prnvcine11ls or other iniprovenwnls tu the l1roperly, wllkh Li11dlord provith:s undtr lllis L.e~1se. 
~h,111 he puid nol lcss limn the highc:;L rrcvniling rnle of'wagcs llS required by Section <\J2(E) or 
the San Fr·,111<.:isco 1\d111i11islrutivc Code, shall be subject to the Stn\1e hours urnJ wodd11g 
condHio11s. iilld i;hall rccdv0 t·lic cinmc benerits as in end1 cnsc arc provided !'or sirnilnr wo1'k 
pcrlorn10d iii Snn Frctncisco, California. Lt1ndlm·d shall include. 111 n11y c,'intrncr for construeLion 
oi' sqd1 Le:1sel1old Improvements or ,,thcr imprDvcrnen(s to the l'roperty, a rcquire1nc1il tliul nll 
person!, rei'l1Y1'n111\g lnbnr UIH.kr .'ilich conlrnct slwll be paid not less limn the highl.'.sl pn:vniling; 
rnle oC wagcl\ for the lnbo1· so per!'nnned. lA1n<llord shall require uny ton(r:iclur lo provide, and 
shall delivcl' !n City upon request, Cl'.l'lilicd pnyrrill report~ wi1h n.:spect Lo all pe1·so11s pc1fonnr11g 
l;1bo1· in the construction of n11y Lensehold l111rrovcmc11ts or other irnprnvenrnnL;; lo the Prope1·1y, 

23.l(i Nrrn Diserimiuution ill City Cont rad~ 11ild lknell!s Ordinnm:u 

(n) Covenant Nol lo Discrindnatc 

In Ilic pe1'i'ontrn11i:l'. nf' this Lcnsc, Lamllmd ctivr.:na111s :mu ag1·eus not 10 
discrimin:tte. un lhc basis o!'lhc foci or pcrcliptionot'a person's 1·ace, color, creed, religion. 
rrntiu11al (.H'igi11. ancestry, ii[lC, ~e:,, sexual urkntalion. gender it1ciility, domestic pnr\11e1· st,1tt1s 1 

111t11·i1al slut.us, disability, wuight, height, or Acquired lrrnnunu l)click11cy Sy11Jn,rne ur I !!\I 
slulus (A IDS/[ll V s1ntu~) agnirn1l <111y e111pk1ycc ur, u11y City employee working with. ur 
;1pplicanl !'or employmc11L wllh, LandlMd i11 ony ui' L.J11dlonl's llperntions within lliu United 
Slal0s, tll' against ,my pctsun sc1oking :1cco1nmodations, adva11lage~, l'acililil\s, privikges, 
Sl'.l'Vim:~, 01· tw:mbership in ail busi1ic.s$. snciul, or other establishments or organiD1lions op1;1'alcd 
by L:indloru. . 

Landlord ;;iJ:111 i1_1cludo in .ill S\.lhcnnlrncts 1'L!lali11g fo the Prnpcl'ty a 
1n11i-discri1ni11nlinn clnuso npplic,1blc lo such subcontractor in st1bst11ntially the form n!' 
,ubsoc:lion (,i) :1bove. In addition, Lt11idlo1·d shall i11co1·po1·nte by rcl'ercnce in ull subc.onlracls lilt: 
prnvisinns(1f'Scttions 12LU(u), 12L1.2(eHk) nnd l2CJ ol'the San Fnindsco 1\<lminis1rnlivc 
Code 11nd shull 1'eqt1ire all subeontracturn l(l comply with :,ueh prnvi$ions. Lnndlol'cl's foi11m:: to 
rn111ply w!lh the ,1bligntions in thi1; subHcclion slmll CL)nslilt1le :1 nwtcrial brc11c-!1 or llli~ Lc:isc. 

(r) Nnn-Di,c1·irn inaOnn in [knclits 

. L,H1Jlord docs not a;; or tht: Jalc or this Lc::ise and will 1int du1·ing the lcirn, in any 
of its npcrntlo11~ in San Frnnciscu or where the work is being performed !'or the City dsewherc in 
Lht.: U11ili..:d Slates, discl'iminale in lhc pnivision ofbcn.:avcmL:nl knvc, r:unily medical knve. 
heulth bcndils, mGrnhcrsliip or nwmbership Jisrnunls, 111oving L'.:,~cnscs, pension nnd retin.mw11t 
hi..:ndits ~pecllicd above within lhc United Stales, bcL,1rcc11 c1npl11yccs with dnrneslic pnrLnr:rs and 
~rnployces with :c;pouscs, and/or between domestic pn1·tners a11d ~pnuscs of such crnploy0c~, 
whcro lhc drnncslic partnership ha'l been rc~istcrcd with n govcmmcnlnl entity pu1·s\11111t lo slnle 
or local luw ,1uthorizing such rcgislrntion, :,;ubjcl;( to the co11diti011 sd l'orth in Sec0011 I 2.B2(b) 
(11' the S1H1 l'nmcisrn Admlnistralivu Code. 
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(d) llRC Fol'Il1 

· As n ~nnditin1H11 tliis Lwnse, Landlord slrnll cxel'.utc the 11Clrnptcr llf3 
Lkt.:iarntiun: No11disc.;rim111ttlio11 iri Contr:iets n11d Ekncl1ls" fnrlll (Forrn I IRC-l 211" IO I) with 
supporting dm,umcnfnlinn and ~ectil'C the approvnl ot' the form hy the Snn Fra11cisco I IL1111n11 
Rights Comrnis5irn1 (lbe 11 H RC'1), Lnndlord hereby represents !hot prior lo execution or· the 
I .e;ise: (n} Lnndlord executed and subrnittl:'d lei the I IRC Form f IRC" l 2l3-I O I with i,uppo1ti11g 
documcntntion. nnd (b) 11le 11 RC npprnvcd such form. 

(e) llworponilion or Administrative Code Provisio11s hy l<d'c1·r11cc 

Th0 rrnvislons ot'Chctptcn: 12B t111tl 12C ol'tlic Si111 r:rnnci~co t\dini11is1n1.tlvc 
Cnde relating tti 11011-discrimiirntin,1 by pnrl ies contrnc1.it1g [qr the lease or property Lo City lire 
incorporntell 111 ibis Scctil)II by rul't.:rcncc and nw.do u part or Lili::; Lease u:; thot1!,\h l'utly stl f()f'tll 
herein. I .rtndlnrcl shrill comply ['ulfy with nnd be bound by ,111 or the p,·ovisions rhnl upply lu !his 
Lease tinder such Clrnpwrs of the Admini:,trative Codl\ inclulllng b11l not lfrnited lo !he rerncJics 
pnwided i11 such ChaplL'.f·~. Wllhout limiting the l'orcgoit1g, Lundlor<l undcrslan<ls lirnl pursua11l 
to Section I 2l3.2(h) ~ll' the Snn Fn111dsco r\rJ111i11islrative Code, 11 penally ol' Fi fly Doll ms ($50) 
!'or each p0rson /'or cneh calendor dny du1fog which such person was di~cri111i11ntcd against 111 
v in 1111 ion o 1· lhc pruv is ions ll f' l his Lc:1sc 1rn1y he assr:Bscd agai 11st Land lnrd II nd/(lr dcducl~~d !'mm 
any pqy1111.:nts due Lnndlord. · 

23.27 Tropic1il Hnrdwnnd :111d Vil'gin Redwood Ha11. 

(1). Except (\5 expressly permitted by the npplicniion of Sections 802(b) nnd 
8ll3(h) of'tlie Sn11 Frn11cisco Envlrunn1e11t Code, 11eiLl\er Lillldford I\Or a11yur1ts conln1ctor;; ,liidl 
prnvidc any ilcnis 10 City i.11.lile cr.mslrudion nf thc Lensclwld lrnprovcnwnls or 01hi.:1wise 111 rhc 
pcrf'ormom:e or this f ,e.tu;c wh\eh m·e 11-opicul lrnrdwood, ll'opknl hnrdwood wnod prmluJts, virgin 
rcdwond, or virgin l'cdwood \VO£Xl prnduc.ls.. · 

(b) The City nnd County or San i"'randsco urges cornpa,iics 1101 lo import. 
purclwse, obtnin or u~c liir nny plil'pose, any tropical lrnnJwood, lmpicnl h:ll'(lwood wood 
product, virg111 n:dwnnd. or vir~in redwood wood product~, 

M tn tl1c even! Lnndlord lldls to comply in goud l'nilh with uny ol"thc 
provisions nt Clrnpt:c1· 8 or the Still Frnnd~co l:11vinm111c11l Code, Lm1dl111·d shull b¢ li<ible for 
liquidmcd <lamagcx !'ori.~uch vinlntio11 in an mr1nu11t cquol lo L11ndlord's net 1wnfit on the conlrat.l, 
ur live percc11l (5%) nf' Ilic lntal unmunl uf'!l1u c<rnlrnd dollars, whichever is grenlc$l. L1.1nJlol'<l 
acknmvlt:dgcs and agrees tlrnt the liq11idatcd dnrhnges nssessc.d shall be pnyabk to the Ciry nnd 
County ol'S,1n Frnrilolsw upon Jcmnnd a11d mny be sclolTuguinsl nny monks due (L) LnnJlord 
l'ro111 ,111y ro11tn1d wilh Ille City n1itl CiHllilY nl' Sun l1rnncbcti. 

23.28 Bkyde Ston1gu lf;1dli!it.'~ 

Artielc I .5, SeGtion 155. I, {ll' llie San Fn111cisco Planning Codu (the "Plnn11i11g Cock") 
rcquit·cs lhe provision nt' bicyclt.'.' storage ut City-lensed btdlJings t\l no cosl lo Lnndlord and ii' 
1·umJs nrc nvufloble. In the event public <1nd/or private donut ions, grnnts or other i'umls become 
,ll'(li lnbk. 11t 1111y time dur\ng Llrn Tenn or this Leasu in1cluding any cx(l'.11sion thtreor, City may, 
by giving ti GO-day advnnecd wrilli.!n notice to L~111dliln.J, 111.,iull enmpli~nl hicyt:lc storage II\ llrn 
lluilding (Jr on 1hc l)roperty. Lundlm<l. nt 110 COlit lo Lo11dlord, shnll rcasoJi.ably eoopcr:Hc wilh 
( 'ily regarding the lot:ntion ol'sut'..11 ~paces in runhcrnnce nfthc i111plemc11l;1tio11 ofsut:.11 . 
rcquirc111cnts of' the Planning Cude, 

111')1\lil \-11,()'l d,,t 
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L:rndlonl adrnowkdgcs tll:il the Ci Ly nnJ County nl' S:in 1:r,111c1scu has L'11uclt:d 
:C:,111 !irnncisco l.:nvir01in11.:nl Code St:.dions 700 lo 707 relatin1t tn rcsrn1ri:1:-clliciu11l City 
huild1ngs a1n.J rusoun:t:-cl'licicnl pilol prnjccts. Landilil'd hcr~hy agrees th,il it slrnll conirly witli 
all applicuble tlr(n•isi\111s of sllch code scctfon:;. 

23.JO Counterpart.~ 

Tl\is Lc!i:~c may be executed in iwo nr lllorc countcrpnn~, each nl'wliich ,;lwll be del.'.lill'.d 
a11 originnl, but nil orwliicil token tugdber sluill Clll\S!itule n11c nnd the surne inslrume.111. 

13.j l l~ffl•cti\'c !)u(e 

The dutc 1111 which 1his Luase shall bL:l:ornc ellcUivt! (the "l~ffcctivu Dare'') is the dare 
11p1.rn which: (a) City's tvlayor alld Bo.:11'd nl'Supcrvisoi-s t111d l'ublic Utiltlics Cu111111issio11. in 
their ')Ok ::ind nbsolute Jisc.re.tirn1. udopl u rnsolulinn approving this Lt.:nse in accc.irdt111ce with nil 
:q1rlic,1ble lnw,~ nnd (b) this I .l'ase. ls duly cxcculed hy the punks hc1'etu. 

23.32 Ce!'tificu!'ion iiy LntJdlord 

l3y cxeeuting ihi~ Lease, La11dlord ecrtilics tlrnt ndthet' Landlon.l 1101· lltlY tli' its olfo:t::rs or 
111e111bcr, have bt.:e:n su~peuJcd, di"cipl111cd 01' disbarrt.:J by, or prnliihiteJ l'rnrn C(Hiln1ding with. 
nny fodNal.. sli\it: or local govemincnt;il agc11cy, In the event I .n11dlmd or oily nr'ils nlTicers 01· 
1i1einbc1·s have been :,t) suspc1u.led. disbilrrcd, disciplined or prohibited frorn co11!rncli11g with ally 
guvc:rnmcnt:\I agency, il shall i1·11111edia1ely [11.)tiry the Ci Ly oi':,nnw and the rea~nns therefore 
tngdher with tlilY rdev1111l ["nets L)r in [Orli1ulion requcstcu by City. ,i\ny sueh suspension, 
di:;barmenL di!ciciplint:. or pwhibilion nH\y rtotull in tht:. lcnnin:1liun ur sutipcn~ioi1.ci1'1hi::; Lcas1.e. 
Landlor<l ,1drnnwkdgcs Lhnl lhis cc:1·tilkut(on i5 ll mnt\.'.l'ial lem1 ol' thia Lease 

In t1crnnln11ce with Scc.(ion <>7.2·l(e) ol'the S,tn 1:nrm•iseo 1\dmi11istn1tive. Code. conlr;tcts, 
cnntn1eto1's' bids. lensc~. ngree1nc11ts, respn11:;e.s tn Requests for Jlrupu'.;al:;, u11d ,d I other n.:cord'.; 
r.d'cum1mrnk11tiuns hd\veen Cily nml persun!:i ur linn!:i st:t:king cnnlnwts will be nprn lo 
i11s1x·c.tio11 fmmedinlciy nl'Ler ii co11t1\1d lws been awnrdGd. Nothing in this pnwi:don 1·equircs the 
llis~lusure. or II privmc person's or or~unizotinn' ii' 1\et worlh 01· \ilhe1· prnprictary linuncia l Jat:i 
:,uhmittl.'.<l for qualilicalion lor a cnntrnct, lease, ngrccnicnt or olhcr bcnetil until nnd unless th:il 
pcr:;011 01· orgnni:1.ntion is awnrdcd the contract, lease. ogrc1:1ne11t Oi' benefit. lni'onnutinn 
providuJ wltll:11 i~ cov\;reu by this Set:iion will be mudc nvnilnble lo the ptrlitic t\p()ll request. 

23,J,I Conlllcts orlnterest 

Thnl\lgh its ()xennion of this Le11sc .. LanJlord ;iclmowle<lgcs that ii is !\1111ilillr with tlw 
prov is ions o I' Secth111 15. I 03 t'i!' I hl, Sun Frallcisco Churter, i\J'l iele 111; Clrnplcr 2 lll' City's 
Ct1infialg11 and (iiJvernrncntnl Cond11cl Code, n11d Seel iu11 871 ()() !,_[ ~ llll(l Scctio11 I 01)0 g ~.UC 
iii' the Govcn1111c11t Cllllt or Lhe Sln[t; ol' California, and ccrtil'ics ilrnt ir docs not know nr unv 
1',1cts which would constitute :i viulalion 01· said provisit)11s, ancJ agrl:cs thnl ii' L:indlortl bctl1111cs 
n1vn1·e of :my such !'net during the Ti.!nn o!' this Lease, Lu1idlord :;hull imrncdialc:ly notii"y City. 

13.35 N1tlil1c.:11lio11 or Limitations on Conlrihutions 

l'hrnugli its c:,:,ecurion ol" this Lease, Lund lord ackfHlWkdgcs lhtil it h !'nmilinl' with 
Scc:tion I, I lo nf the Snn l'1·,rnci<scn (\1111rL1ig11 ;md Clovenmw11Lnl Conduct Code, which pn.ihihils 
,lt,)' person wlmGOllt1·ncts with City for the sellii'1g 11i· k,1:;1i1g uf' any btHJ or building lo nr from 

,14 1111 ,lit! 1.11.111) ,1,,,. 
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City wlrnnuver t;uch tmn~al!lion would !'equii.-e approvnl by u City ckclive oJfo.:cr oi.· llrn board on 
wlikll thnt City elect hie ol'liccr, serve:.;, from rnaldng any n1rnpaig11 L'.(111lt'ibuli@ lo LIHJ oll1t.:et' at 
nnv time from the comn1cncc1mrnl urne~otiutions t'or such cu11trnct l111tll 1he1crrnim1tion or 
nc~olinlions lb(' .sudi cu11trncl or three.!)) 1mmtli.s lui.'i clupscd l'ro111 the dalc !he rnntrad is 
npprovcJ by the City elective orlkcr, or tl11'. hourd 011 which l11:ll City clcdivc nlTiccr serve~. 

D.J(, f'.1·c.scrvntivc-Trentcd Wood Cont;lining Ar.sc11ic 

t\.s or July l, 2003, LnndlorJ may not purehase prescrvativtHn:alcd w()ud produ1,;ls 
i..:nnlnining Ul'Se11ic 111 thc pcrlot·111nncc of this Lca:;c unless an cxcrnp(inn from the 1•cquii·c111e111.s 
or Env ironn1e11t Code, Cbupter I J is obtained !'mm the Dcpnrtrnc11t or Env irn11mc1H und!.!r 
Seel ion l 304 or lbt: En v it·o11111ent Code. The tern1llprcscrvnti ve-lren led wo1.id e@tul11 ing 
arsen\u" sh:ill mt!an wc1ml lreuted with u prcsc1'Vnlivc that co11tnlns t1l'scnlc, cleinental n1·i1<:nic. n1· 
llll 11rscniu copper co111bi11ntion, including. but not 11rniteJ ln, cilro11mtcLI cnpp1;r ursenule 
prcsc1·v11livc. cimmoniuc copper zinc arqcnatc prcscrvnlive, or nm111oni11cal copper nrscnntc 
prer;erv:1tive. Ln11dlL)l'<l 11111y purclrnBa pn.iscl·vntive-u·enlc<l wood pr·1.J<lucts LH1 ihc list ur 
L>nvirn111nc11l11lly l'il'ci'crnhlc altcrh,ilfvcs pn:pnrcu :ind nclopted by lhe l.kpat·tmcnl of 
l:11Vil'ot1ment. Tills provision docs 11N pn.:dude Lnndlord frnrn purchai;ing pn.:se1·valivc-tret11ed 
wood co11tr1i11ing Drse1iic l'or snl!Wnlcr immersion. The len11 "snltwate1· 1mmcrsion'1 shall ,-ne:111 a 
prc.ssun'.:-lrcalcd wood llrnl is u~cd l"or erm!:ilr~1clion ·purposes nr lhci I iLic:s lhnl nrc partiu I ly 01· 

_ tolu 11,v immersed in salt warcr. 

2.:L37 fi'lcrnornudurn of Lcusu 

On the Effective Date, Landlord anti City shall cuch c.~t.1ct1tc nnd nck1mwlcJg0 before n 
nurnry pub lie the me1norandum of lea~c in the /!')1'111 attached hereto as Exhibit 1-1 ((he · 
"i\,kmonrndu111 ol' Lease''), Hnd Lnndlord );lrnll en use the rvle111orn11dtm1 nl'Lcnse to he rcco1·dud in· 
the Orfki:!l Retort.ls ol' th~ City and Oiunty of S@ Fn11ici8co wilhi111wo (2) business clays 
lhcreancr, l.J.fH"Ji\ !~rrnlm\tic)n or l11e First Right or Rd'usnl (\j Purclw~e set loHh in Seclio11 21.1, 
c'ily shall e:<N~ule in 1·ecortlublc f'or1111;uch doct11ni.:11!s ns 1'enso1rnbly ruqueBted by Lnndlnrd tn 
<:slltbl ish rlrnt tho Propct·ly is 110 lt)1igct' subj eel to the. righl. · 

NOTWITHST1\NDING /\NYTI l!NG TO Tl IE CONTRAR 'i" CONTAINED lN Tl IJS Lf'.ASE. 
1./\NbLorm t\CKNOWLL:DG)~S AND AGIWliS Tl IA'!' NO OFFICl:R Olt l.if\;IPLOY liE OF 
CITY I lt\S ;\(JTJJORJTY TO COMrvll'J' CITY l·lt:::R~'l'O UNLESS AND UNTIL CITY'S 
DOA RD or SUPER. V!SOilS SHALL I IA VE DULY i\DOP'Il1) /\ llESOLUTIOl',I 
;\Pl 1ROVING Tf llS Ll~ASE AND AlJTHORIZINO CONSlJMMATION <W THI~ 
l'RANSACTION CONTEMPLATED HEREl3Y. THERCFORl3, 1\NY OBI..JGAT!ONS OR 
Lli\131LITILS OF CITY l lEREUNDER /\RE CONTlNGENT UPON ADOPTION OF SUCll :\ 
IU:SOLUTION. 1\ND Tl llS Ll~AS~ SI 11\lJ, BE NULL i\ND VOID UNLESS ClTY'S 
MA YUR AND BOARD ()I,' SUPEf{ VISOtlS ;\PPROVf\ Tl IIS I.C:'.1\SC. lN Tl lE!R 
RESPECTIVE SOLE 1\ND ArlSOLUTE DISCRETION, 1\ND IN ACCOIWANCE WJTI I r\LL 
.,\PPL!Ct\BLE Li\ WS, APPROVAL OF ll llS LEASE 13Y ANY IJl~PARTMl:::Nl, 
C'OIVIMISSION OR t-\GENCY OF Cl'l'Y SI !ALL NOT lJ[ DEE/vlEU '10 IMPLY 'l'IIAT 
SUCH RESOLUTION WILL [Hi AD(Wl'rm i'IOR WILL 1\NY SUCll 1\PPROV;\I,. CRE1\TP. 
i\NY UINIJli'/0 OBUCJATIONS ON CITY. 

/.i·1);//o/r11·,.•.1· 011fi>ll(J11>iJ1g page/ 

,[5 llr\·:1nl j- I 1 11'1 ,1t1~ 
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Lnndlmd and City have cxcc:ulcJ llti:; Lcnsc ns ol'thc d:1lc lin;t wrilll'n :1bmt 

I ,M,IDLORf): 

CITY: 

IZl:COM/VlLNUlm:. 

, ,'.,Y<(:2:;;.%-c., .· 
FDYl1\RRINGTo~v·-· ~~­
Crc11ct'nl Mnn.:ll'.t:/. 
:-;an r:rnnciset1 'h,hlk Utilirics CL\111111lsin1i 

APPROVED 1\S TO 1:oizM: 

DENNlS l l\ERIZERA, City Allornc:y 

Fly: 

I )epuly,Cily Alt~rncy 

,, /) 

l/'- _,,_(rlC~th1 lf 16 ci,1-iA{.._, /,'\ 
Willinm I l Ba11kcr, Jr,, lrnstcc ol'tlw 1 

I l,1nke1· lnisL dnlcd ;\pril 20, J ()t)l 

-__ .?t~~L------·"-"' 
1:;11111ore C. f\1[arks, Ti;ustcc Ill' the 
1:i I I more mid 1Jarb11rn Marks I 992 Trust 

/ l . 
'· i' j 

1TiITmc1Jt~ Douglas f'vl.irk~·-~--'-------------
...... ·· .,:. ,. 1/ ' 

'i 

Wllli:1rn C, Marks 
I 

. L C.~ .. 

CITY i\ND COUNTY OF St\N FRANCISCO, 
:t 111u11kipnl corpnn1tio11 

' .. / 
1
.i /) V 

ny: ______ , "Vt: 1L_~\ ______________ . ____ _ 

16 

l.,.
1
,. Mell' I .. UIZOWN'. h 

i.t; !)irccluro!'Propur!y · 
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KXll.lBIT A 

i'lOTICE <W COIVlivU:NCEJVI P'.NT DATE 

!Dn(cj 

ivts. 1\ ow L: !frown 
D irecto1~ o t' Property 
Real Esta[c Division 
Citv nnd County ot'Stm Frnnd;-;co 
25 Van Ness Avenue, Sulte <foO 
Sun Frnnr!isco, C;\ 9,t l 02 

Rf.:: 1\ck1mwledgment of' Ct1111r1wncc111ent Dute, LcHsc Be1wcc11 WILLIAM 11. 11ANKL::tt JR .. 
SUCCESSOR TRUSTEE Of Tl IE U/\Nl<.l:JZ TRUST DA'l'l:IJ /\l'RIL 20, 1992, 
F'II.UvlORE C, tvl/\Rl(S, TRUSTL::E OF 'JllE i:tLLf\'ICW.E ,1\ND BAtU3/\Rt\. MAl~l<..S 
I 1192 TRUST, FILLMCJIU2 DOVGLt\S l'vlMZKS, WILLIA/vi C. fvl;\RK.S 1\ND 
llR1\DFOIW F. Mi\RKS (C(llleetivclv. LHmllord), and the CITY /\ND COlJHTY 01:· 
SM..J FitANCiSCO ('l\.:nu1it). i1ir prc111iscs knowii ns ______ __ ........... __ .. __ k1calcd 
:ll 

lknr f\'ls. Brown: 

This lctler will cw1linn lhal for all purposes ol' !he !..ease, the; Co111mc11ue111C:nl Ua!e: (ns 
ddincd i11 Section 3,2 nf'tilc l,~ase) is ______ . ___ . 200_. 

Plea~c nc.k11owkdgu your occcplntH:e ol'tliis letter h~1 idgnint; and returning" copy or thii, 
lellcl'. 

Uy: 
1\nw L. Urown 
Dir~t.:lor 01· i'rup~rly 

Dut~d: -~---·--···----~-.. -

Very trnly your~, 

t3y: .. __________ . ---------·-----.· 
Titk'; 
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fX!HBlTB 

1\pprnis:tl Procedure ISediott 22,2(n)j 

(11) Design:ilion nf' Arhit1·111nrs. F(11lnwil\Q, n Ft1n,ily ll'IINcst Co11versit111, if the panics 
arc 11ul nblc lo 1i1lilLH1lly agrcL~ cm l':iir Mnrk0l Vnluc ol'thtc l'rnpci'lY within tllirly (Jll) dny~ nl'ti..'.r 
City Llclivcr~ to L111JlonJ :t w1·illen i'cqut.:sl fon11nce1in!!, with Lundlord lo de10nni11c h1ir M:1rket 
\l:.iltic, !hen tlH1 Fliir 1vlnrkct V,ilue shtilf he dcterrnincJ by nrbilralors with lhc qualllicntiom, 
spceilied below.:sult.:clcu as li:illows. Wi[hin ltftcen (I 5) days nl'le1;c:--;pirnrion uf such thlny-·dny 
period, l..nndlnru anJ City shnll each notiry the other p.1rLy ol' \he 11n111e n11Ll address ol' the person 
dcsignnted t\J act us nrbitrnlor llll such pnrty's hehnll't1nd the lWo 11rhitratmo shttll wi1hi11 lcn ( 10) 
d:1y, tlicreu \ter select a lhird :irhiirntoi\ 11· 1hey ore nn:tblc lo ngrcc: 11pon s11ch ;1ppoi1iln1cnL wi1hin 
live (5) lrnsinc::s dnys nl'tcr expir:iLiun ol",uc-h ten (10) day period, the. thii·d arbitrnlor skdl he 
;;cl¢clcJ by llrn ptirlics lhemsc\VCS. li'il\e purlics dcJ 11\ll t\).',l'UC on tiW Lhi1·d n.rbilrn(or Wi(hill i'ivc 
(5) l1t.1si11css days al'ter expirntio11 ul' llrn lot'egoi11g live 15) \n1s1nc.~;; day period, then dth1;1· 1ntr1y, 
u:1 behul!'l1fbqlh, n1ay requegl nppnin!n1cnt nI'!1u~h :~ qua!ifleJ pcn:on by lhe thc.n p1·c~;!l!en! ol" 
1he San Fr:rnd;;cu Real Estnle f-k,ard. lt'ci(hcr Lnndlm·d D\' Cily !'ails ll) nolily the other puny or 
the designation ol' ils ,1rbilral.or by the tinw herein spucilie.d, then the sole arhitrnloi' nppulnktl 
:;hall net as :\rbitrntor on belialrof'llOtll Londlord n11d City 111 dclcrrni11i11g the bir 1v1nrkct Vnluc. 

(b) ()naliliea!l(rn~ or Arbitrntors, 1:m;h nrbilrallH· mu:,;l lie Dn ivlAI real estnle :1pprniser 
wHh nt lensl te11 ( I 0) years of l'ull-ti11ie rnrnmc.rcial c:--pcrk1icc, including nt ll';\Sl tivc ()) ycnrs ol' 
rccc11l e;,;periunce uppruising light indus11fol prnpt!t't.i-:1; l()(:Ol('d i11 Sun l•'rnncisw. 

(e) 1'1·oeetl11re. Withi11 lhii:l>' (]0) days alkr the dusigtwtion u\'arbilr:tlor{s) i11 
,1ccll1'da11cc With subpnntgrnph (Ii) abnve, (::wh nl'hi!nitor sh11II stale. iii wri1ing. hi:; or het' 
dl'i<~rmi11ntin11 ot" the Fn11' lvlnrkct Value, supported by the l'L'.aso11s thcri:Jnr. nnd slrnll mnkc 
cL\llnterpurt co pie$ for the other nrhiu·utors t111d l't1r Lnndlnrd ond .City. 11· a11 nrbitn1lnr f':1ils ro 
dclivi.:r Ids or her own dclcrrnitrnlil.)n lo lhl' (1iher f1d1i1n1tors within sui.:h lhirty (JO) day periud. 
then the dclermi11utio11 nt' lhc other nrbitrntni-shnll he !he Fnir 1v1nl'i,cl Vnl11c nnd :,hn.111.m linnl 
:ind bindi111} 11ro11 thc punks. ICunly uni.: nrbitrolor is desi!c',nated pursuant lo subparagraph (b), 
1l1cn sw.:h :11'bitraL01·'s dctc.rmi11at.in11 oC llie Fnir tvlarkcl Value shall be binding. The rnle of 1111: 
tliii·t.1 :irbltnllnr shull be to selecl which o!' ihc lwo proposl:d 11nlr rvlnrkui Valt1e 111os( cluscly 
,1pp1·0;.;imales his m· Iler tklcl'!illl\t\f[on oi'G'air Mnrkcl Value, The thinl nrbitrntar sh:ill lrnvu 1\0 

dg,hr. to pl'opo~c a middle gt'nu11d or ally n1ndtlkn11nn nl' ,~ithtit' c"li' thc fwr; proprn;cd 
dtlcrrnin:ilions, The detcrmi1111(inn l!c or she chooBcs os th:n nin·;;t dosuly :1ppro:d111nli11g h1!t or 
h0r uckr11:1fnmin11 nf llw l~air t'vloi-ket \l,du1,; shnll l'.llnstiLutc the dedsiDn ufrhc nrbilrniors and 
.',hall he Cfn:d rrnd binding t1p11n 1hc p:11·1it1s. 

(d) Fees: U:xpcnscs, Euch p;1r1y Hludl pay the f~cs und expenses nfits respccLiVG 
:1rhilrntor, nnd etich purty shall pay lil'ly pt:1-cenl(501Vi,) or the foes and expenses oltlie third 
;u'hi1rat0t', I lowcvc1·, ir Cily atccpts I ,nn<llrird's offer to sell the Prnperty al the F,1ii' tvlarlcct 
Value dctcnnined pursut11H to this E:d1ibi1,_ then City shnll rec;,:ivc:" crcdil townrd the pt11·chasc 
price in the :1111nu11t of such lees and c:·qicn.scs pniJ by CHy, 

M Soci:cssor At'hitt·nltH'. In the cwnl ol'n lhilurc. 1·c\'u:ml 01· i1rnbili1y llfany nd,ill'nlor 
to ncL his or lier 5ucccic;sor shall he nppoi11ted by him or her, hut in tlrn cnse of' the third 1.1rhitr::ito1\ 
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his 01' her succc~su1' shull be appointed in ihc same in.inner as llrnl set l<lrlb herein \Vi!h respect lo 
(he appointment of !he odginnl third arbitrator. 

2 fl,y,mt 5, l l-til doc 
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September 9, 2015 

Tishrnan Speyer Worldwide, LLC. 
0/0 Tishman Speyer 
One Bush Street, Swite 450 
San Francisco, California 94 i 04 
Attention: Carl D, Shannon 

525 Golden Gate Avenue, 13th floor 
San f=ranci,co, CA g,i 102 

Re: 649-65i Bryant Street, San Francisco, California (the "Property"): 
Lease dated as of May 12, 2009 (the "Lease"), by and between 
Wllliam H. Banker, Jr. Successor Trustee of the Banker Trust 
dated April 20, i 992, Flllmore C. Marks, Trustee of the Flllmore 
and Barbara Marks 'I 992 Trust, Fillmore Douglas Marks, Wflliam 
C. Marks and Bradford F. Marks (collective[y1 "Landlord"), as 
landlord, and the City and County of San Francisco ("Tenant") as 
tenant. 

Dear Mr. Shannon: 

The following statements are made With the knowlsdge that the 
Landlord and the addressee are relying on them, and th/3 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 
Property ("Leased Premises"), hereby certifies to the addressee that 
the following statements are true, correct, and complete as of the date of 
this letter: 

i, Tenant is the tenant under the Lease, pmsuant to which 
Landlord leases to Tenant the Le.ased Premises. The initial term of the 
Lease commenced on August i 0, 2009, and will expite on the last day of 
the tenth ( 101

h) full Lease Year (as defined in the Lease), exclusive of 
unexe.rcised renewal options and extension options contained ln the 
Lease. Except as sel forth in this Paragraph i, 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 Landlord 
and Tenant regarding the Leased Premises. 

2. The Lease has been duly authorized and executed by 
Tenant and is In full force and effect. 
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Tisllman Speyer Worldwide, L.LC. 
September 9, 2015 
Page 2 

3. Tenant is presently occupying the Leased Premises. The 
Lease has not been assigned by Tenant and no sublease, concess\on 
agreement, or license covering all or any portion of the Leased Premises 
has been entered into by Tenant. 

4. Tenant is currently obligated to pay fixed or base rent 
under the Lease ln the annual amount of $266,i i2, payable ln monthly 
installments of $22,176. Rent has been paid under the Lease through 
September 30, 2015. Except as specifically stated \n the Lease, Tenant 
is entitled to rio rent concessions, free rent, allowances, or other similar 
compensation in connection with i1s lease of the Leased Premises. 

5. To the best of Tenant's knowledge, Without any duty of 
inquiry. neither Landlord nor Tenant is in default under the Lease 
beyond any applicable cure period and 1 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 
municlpal corporat!on, through its Public 
Utilities Commission 

\ i ("··. i f \ /-.) r·· 
:1\J1 \ ··· ' 1 L \ .. 

By: ·~l,., ~ 

Michael Carlin, 
Deputy General Manager 
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EXHIUITA 

NOT1C£i! 011 COMMENCl!:/\'ffiNT UA'n,: 

[Dntcj 

Ms, Amy L. Brown 
Director of Prorcrty 
Reul. &lot" Divisio.o 
City n11d County at' Sµn Froncis,u 
25 Vttn Neis Avenue; Su11e 400 
81111 flranclsco, CA 9,1102 

RE: A,kniiwlct.lgmonl u[Com111cnccn1011L Dole, Lc1l!lu Oelwcc11 WILLIAl'vl.11. DANKER, JR., 
SUCCESSOll TRUSTEE OF THI'. BANKER 'ffiUST DATSD APIUL '.lO. 1992. 
l'll.f..MOH.£ (;, MARKS, rnusti;:E OP THE Flf,I.MORB AND BMUJARA MARKS 
I on '!RUST, l'lLLMURE DOUGLAS MARKS, WILLIAM C. MARl(S AND 
J.m,WFOltl) f, MARKS (colJoctivdy, Lon<llord), nnd ilt~ CITY AND COUNTY OF 
SAN rRANCf/iCO (Tcnnn1), for prcmfacs known ns ... locn1cd 
nt ---------------

l)cni Ms. Brown: 

·n,is klter will confirm 1hat for nil purposes ol'lho Leu,~, 1hc Commo11c0mont Dato fn• 
<lclincd in :;~cl ion 3.2 uf!Jic Lcuso) Is ______ ,___ , 200 ~· 

l'icuse uoknowledr~c your ucccplnnc~ ol' !hi~ lctte.r hy ~lgtt_lng mid rctumlun a crmy·of lhi~ 
lctl~t. 

Accepk<l utt<l Agrco<l: 

lly: --r-=----
1\my L. Brow" 
Director of Proporfy 

Ontc<l:• ---- --------·-------

Very ttuly yours, 

i.ly:·~· -----· Ttllc; _______ _ 
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hi, or her successor shnll be nppninted in the s~m~ mnnncr u~ t\)11( sd forth herein with respect lo 
Ilic uppoitnmcnt of the origiiial third ctrbitralor. 

2 
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gxmut'l'll 
STANl}/iliHS 1101( LOW EMrrlTNG MATIJ:IU,\l_q 

[i'OR LF.ASF.HOLP IMl'IlOVEMENTS 
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, I 

o(tl,~ Welsh Sirecl gule upon 01e lontmt';; eit<:cUlin~ And <l~liwl'iu" lo SFT'UC "copy of il,i!;. 
ucknowle<lt,:mct\! \\'ho,>l indlt:ol!.:d bd<>w. 

OWNF.11.• 

TENANT'ihAGIXNOWLEllGMENT 
f.1.JS-~· 

The, unJcrslgncd TMQnl of-&!!il Bry\ui{ SU'tel, San Fnmcls~o qcknowlcilgc:1 meipt of this 
AcknowludJililelll nnd agrees to Hbidc by lhe terms nnd rostrietionn above, in con,1!1lcrn1ior1 ortlrc 
»midty provided by U1e W~lsh Slf<OI gnlc. For purposes of thin.Tcnanl'~ Acl:r,~wk'1g111cnt, tl1c 
c:Ovcnrmt. tit' Ownur in ilcms I throUl)h 5 ,;hull be deornod lll \fc. covenonts ofTo~~nl 

fly: _+..c--1-~-r1-.,.......,c.-~~~ 
Prlhtcd U 
Tlll.c: -...\,J--=-=="-\--~+.-'-,-< 

4 
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!UlCOlU)[NG REQUESTED [l\', AND 
WI IHN RECOR DE(), MAIL 'l'O: 
City nnd County ors,m nmncii;co 
Ilea\ fat-Jlo !Jlvislnn 
25 Van ~ks.~ Avenue, Sulla 400 
8un. l'mncisco, Ciili(omln 9410:l 
Attn: Diri:c1or ofl'rapcrty 

l'Ol~ RECOJWElt'S usn ONL \' 

~tEMOltANtlUJ'.v1 OF L!i:ASE 

This Mcmt1rn1>d111i1 of {..<,nsc ("Mo,iiornridum''), dii.tc<l for rof.iOfcnc.c purposes ns of 
M11y 12, 2009, is by nnJ \;iotwcon WILLIAM ll. BANKER, JR,, SUCCESSOR TRUSTEJ; Of 
nm 13ANK.E.R '11tUST DA TED 1\l'lllL lO, 1992, FtLLMORE C. lv1ARKS, 'l'\(USTl:E OF 
THE F!LLMOR.l! AND BAlrnAHA lv!Al\KS 1992 TRUST, FILLMORE DOUGLAS MARKS, 
WllLlAM C. Mi\HKS ANO BH,\Dl'l)\lD f. tv\ARKS (~tilkctl~cly,."Llmt!loi,l''), und tlto CITY 
AND COUNTY Of/ SAN f'!lANCISCl\ n municlpnl enrraimiion ("Cily"). 

Reel tu ls 

A, CMtllrr~ntly hcrtwi\h, l.nt11lltird and Clty.hnvn cht~rtd jn\111}11ilc(1rt,1ln L.cn:;c, doted 
Muy 12, 2009 (Uic "Lo,tc".), 11urmrnol lu 1vhlch Lnndluitl \cuscd (o Ciiy ru1d Cily kn.sec! Cr,i,n . 
IAndlord the r<:ill property m()ro pnrti~uturly dc~crlbcil In tho ntll!chd Exhibit A (I.he "Property"), 
whitlt is lntorpor,tcd by U,is rcfero11ic. 

B, Lundlotd nod City dc.1iri: fu·c~·c,utc this Mc-morundurn \~ prov Id¢ eon:trucUvc not lee 
?~ nH third puiifc~ of th~ LtJist: nnd the first dghl of n:t\~~!i! lo pHft';hns~- ihc: !'rop~rty granted lu 
Cliy in the Leosi,; nnu nil or the \enus Qf\d Ctlntlitions or tl1c Lcuse ~,c 1nwrpomlcµ hcrdn by 
reference nQ If lltoy were fully set fo1ih herein nnd.rcfcrenco is nwdo 1,1 Ute Lcn,t· l1sclf fllr 11 
tornplcto ond dclinilivc s\lllcmcnt nr tho right.,; ,md oblitµt1\ons uf Lnndli,rd nnll Tc1mnl 
lh<:reundcl'. 

F<Jr ~qod und v,lullblc consido1'!1ion, U1e n:c<:<:ipt noJ udtq11ocy of which nrc lierehy 
ncki1nwledgcd, lho pnrtlcs ogn::e ti, folhiw;, 

l. :Torm· Pursuant lo lho fcm111 of the Lt1l!le, Lmdlnrcl le.nml U1c l'rupcrty lo 
Chy fur u lcnn COl!\mcndng.011 lhc <lnto Lan~\ord dd\vors pos..~ession oftha Property lo City ns 
set forth In lhc Lc:tst. The Tomi ui' 1J1c. Laast shnll CXfiltt on the date thnl ls Ilic lust dny of the 
one hllt1.dttd 1we111k1h (12011,) f~\l ~nluntl~r mtm(h ruler \he Contmonccmcnt Dille (us such lcrm i~ 
defined io tho Lcosc), subject fq nno npdnn lb extend the Tem1 for UH addftlnnal tcn ( I OJ yturs 
/r.Ubjccl lo the fenns or1d conditinns r)f the Lensc). u11lesi. cnrlior ierrninntcd In uc~nrdnncc with 
fl1q tcnn:l of tho Lc-osc. 

i. Lcnse Tcmw. Th~ lc1,sc bi° 01t Property l<J City is mode purt.llnfll lo lhe Lc,~~1:. 
All the ~mvisian~ of 1hc Lease. including Chy 1i lid dghl uf rcl1.Jsa) to ptrrchnsc lite Property, urc 
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Sinlc ofCnlifornitl 

Couuly of _____ _ 

On . before me, , 
pcrnotwlly appoQrnd _, who pruvc<l lb me.on the bn~1s of sausfuctory evitkucc lo he·· 
Ibo pcrson(s) whose 11nmc(s) is1.11tt subscribed to the 1vithin !nsu:imicnt Md ucknowlcdge<l to me 
U>i!l h~/she/ilicye1(ccutcd lho. :;aino in hii;lhcr/U1clr nut)10ri:w<l enpacily(ics), nnd ihnt by 
hit,Jlwr/l111:1r sib'Ollture(s) on U1c lnstrumc11t ll10 pcrs,;n{s), or Um ou!lly upon hehnlf or wbicb lhc 
pcrson(a) noted, llxocuted the instrument, 

I certify under Pl!NAJ.tYOf Pll!UU!n' ut1dct Ute Jnwa of the Slalc ofCnlifom\1, ihot 01~ foregoing 
pnra~rh· is till¢ nntl corrttl. · 

WtTNIJSS t!IY hn11d nmi offfolnl lic,tl. 

Sigouh1te. ----------- (Seal) 
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EXILTH 11' l' 

COP\' OF RECORDRD AGREEMENT Gl<ANTING EASEMENT 

(Sec i\cXl pugc) 
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EXil{lllT le 

ll'!SCLOSURES CONClmNING J{NO\YN CQNIJITlONS OF 'l'HR PROPERTY 

l. ·n1c building luckr, 011. elevatur, whlch could vlulute disability n~<t:.is luws dcpendlnM 011 
Ctty's p11t1iculnr use ol'U1e lluildin~. 

2. The [iiior teoonl wnt n phol0 lnb, which 1ined cltemicnls Ihm full wl1hin 1h~dc!ini1fq\1 or 
l·hmmlous MnlcriuL 

3. The Prqpcrty conlnln.~ 111\M.~lo~ ~i1J osbcsloHolllnlning mntcriul, n~ <lcscrihcd In 11!~ 
AsbesJos Survey llcporl t!11lctl Scplomhcr Z4, 2008, preporcd by Chris Yania ror Murks Property 
Mnno~cmcnl (n C0(1Y of which ho~ bcc11 f11rnishcd W City). 

~. The Properly cont.uin~ lend, ils descrlhed ln the-report doled Scplcm\>!!r 2.2, 200R, preparcll 
by /\CC Hnvit011111cutul Cu11Hul!nn1$ nrl<1 n<l<l;,:,s,ad to Elll\111; Kirk or Bnnlcor, Murks & Kirk l" 
Cll[i.)' OJ' whi~h iul!l b~cn rumislrnd to City). 

S. The wl1celdw!r 1110111 ut !lie 1,w or ti10 J]uildfng coolilin:l u hump which will bo u<lJrcs.1ed 
ns pntt or Ill'> Lcnsd1t1ld lniprovemcnl Worl: 
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CITY AND COUNTY OF 
SAN FRANCISCO 

TUSK MANAGEJvmNT 
DIV1S10N 

- --=·----= ·-"-----' 

GAVITT NEWSOM 
f-.t,r,n,;,. 

CITY ANO COUNTY OF SAN Flv\.NCISCO SE.LF·lNSlJlli\NCE l'ROGRAM 
Eftot:Uvc D~tc: Jt;ly 11 '2008- ·'"' .Ttn~e 30, 2009 

Tllin letter certifies thn\ the City Md County of S:in Fr011cioto iE ,elf-lt1s11n,d 111s1cl sclHundcd for lb¢ 
following 1J1G11flll1cc prognunu wlilcb cover U,c City um! CoUJir.y o( Slln Fnnciaco ind ii, o[litc1•, 
anployoc,i. 

Cot1,prcltc!\SiVc Gcncrul Liubility in the filDOUnl o[S [10001 QOO per otcUll'C!lcc MU S2, 01)0. Q(ll) ror nggrc{lnic 
for bo\illy Jnj11ry, 11n1pcrty.dnmuci;:, (ll1U pcr~oM1 inJ1u-y lo third pnrtlcf fol' linbilit)' nrising oulof the tlly'r. 
ntgllgtn~tc in pcrfonn!U1i:1l of this ,,gn,cm<)nl, 

V•lPrkcrs' Cornpcmntion In ,tatulory nmounta wiUt1Srnploycr 1s Unb\1/ly ots1.ooo,odO pcrrtcddt:nl, injury 
br tllncis. 

Automohito rJnblillY tntluuinu i>hysicul vt.ltic!o damol',t, bodily \t~ury nri<l propecty damago in tl\c 
on\ollnt ofSl,ilU0,000 per o.ccldcni/inci<l.crnt. 

Tl!~.Clty tmd Couniy of Sun {',;;1nclsco'• g~Jf:.ltimmmcc progrurn ifi no\ conuntrdal immnnco und lt(l!J nu 
lcl\al ci!p~cily to nnrno onolhcr cnULy ns nddifionaJ hIBUrtd. 

Shollld ycu have rmy qucotions, plont:o do no{ ·hcsitnido contnct thiu omco.n\ 415-554-2.'.\0J. 

Sincerely, 

l@ifozu,L--
Mnl\J:lnnsCJ1 
Director 

2S Yan Nass Avenue, Rooin 4!0, San Francisca, CA 94102 
Telephone (415) 554-2300; Fax (415) 554•2357 
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PUBLIC UTILITIES COMMISSION 
City and County of San Francisco 

RESOLUTION 'NO. l9-0081 

WHEREAS, The San Francrsco Public Utilities Commission1 by Lease dated May 12, 
2009 (Lease) by and belween William H. Banker, Jr.,. Successor Trustee of The Banker. Trust 
dated At,rll 20, 1992, Fillmore C. Marks, Trustee of The Fillmore a.nd Barbara Marks 1992 
Trnst; Fillmore Douglas Marks, Willi.am C. Marks, and Bradford F. rvrarks, tenants in corn,rnon, 
as landlord (collective.ly, Landlord), and the City nnd County of So.n Francisco (City); through its 
SFPUC as tenant (Tenant) leases apprnximately 14,000 square feet of warehouse and. office 
space on an approxirn;:1te 19,000 square foot Jot comm.01JJ.y kn.own and numbered 651 Bryant 
Street for m;e by the SFPUC Power Enterprise Utility Field Services (UFS) Division; and 

WHEREAS, This Commission approved the. Lease 011 July 8,. 2008, by Resolution No. 
()8-012l, which had an initial term of 1.0 years and one option to extend by an additional 10 
years, and the Board of Supervisol's approved the Let1se by Resolt1tion No. 315~09, adopted July 
28,2009;and 

WHEREAS, The UFS Division provides engineering, technical, and fie.Jd services in the 
ti1anagement; operntion, .maintenance, replacement and new installations of the City-owned 
electric distribution systems and 25,000 stt·eetlights in San Francisco, and also operates µnd 
maintains facilities for San Fr.ancisco International Airport and the Port of San Pi'uncisco and.on 
Treasure Island and Yerba .Buena Island owned by the Treasure Island Development Authority, 
plus vm·ious redevelopment projects; and 

WHEREAS, The Lease currently expires October 3'1, 2019; ,1nd 

· WHEREAS,.Th~ .f~~ase p1;ovi°des City; thr<;mgh the SFPUC, with one option to exte;d the 
·. Lease term for ten years, to be· exercised at. the SFPUC's sole discretion and requiring approval. 

by this Commission; and 

WHEREAS, By letter dated December 6, 2018, City, through the SFPUC; exercised its· 
option ·under the Lease to extend, the Lease term for one additional term of 10 yearn 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 Superv.isors .under Charter Section 9, l l 8; and 

WHEREAS, Pmsuant to the terms of Section 35 [Determlrn:1.tion of Base Rent for the 
Extended T<?niJ.] of the Lease, Landlord and City Hgreed that, considering all factors, 95% of the 
"prevailing market rate" for annual .Bnse Rent for the first year of the .. Ex.tended Term shall be 
$.577,920 (fipproxJmately $41.28 per square foot) and monthly Base Rent payments shall be 
$48,160 (approximately $3.44 per squarefoot), which shall jncrease annually by three percent 
(3%), as set forth in the attached Leqse extension letter dated. March 4, 20 J 9·; and 
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VlHEREAS, Funding for the rent payments is av<1ilab.k from the from Lbe Powet 
Enterprise Operating CO A: 24970/298650/ l 0000/ 10029985/0006/530000; and. 

WHEREAS, Th:ls action does not constitute a project under California Environmental 
Quality Act Guidelines Section J.5378 because there woulcl be no physical change in the 
e.twironment; now, therefore, be it 

RESOLVED, That this Commission hei:eby approves the terms and conditions of the ten­
year Lease term extension agreement dated March 4, 2019, a copy of which is incorporated by 
l'eference; and be it 

FURT.HER RESOLVED, That this Commission hereby rntlfies, approves, and authorizes 
all actions heretofore taken by any City official in connection with the Lease extension; and be it 

FURTHER RESOLVED, That tbis Commission hereby authorizes 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 berby authorizes. the SFPUC Generai 
Mtmager to enter .irtto any amendments or modifications to this Lease and Lease extension, 
including without limitation, the exhibits, that the General Manager determines, in consultation 
with the City Attorney, are in the· best iriterest of the City, do not materially increase the 
obligations or liabilities of the City,. are necessary or advisable to effectuate the purposes and 
in.Lent of the Lease or this resolution,. and are in compliance with all applicable laws, inclL1ding 
tbe City Charter. 

[ hereby cert(f)1 that the jbregoing resolution was adopted by the Public Utilities Commissicm at 
. . f' ,\ ,, 2" ~019 ,rs n1ee11ng r~ hpnt _1, L . 

Secretwy, Public UtWties Commission 
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San Francisco 
Water Power Se"vver 
Services of the S;in Francisco Public Utilities C6mmlssion 

525 Golden Gate Avenue, 13th Floor 
San Francisco, CA 94102 

T 415,554.3156 
F 415.554.3161 

TTY 415.554.3488 

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: Proposed lease extension at 651 Bryant Street for the SFPUC 

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 (UPS) 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 
Islaµd and Yerba Buena Island owned by the Treasur; Island Development 
A,µthority. . · .;;. 

;t,~ Leased Premises comprise approximately 14,oddJental)~ 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 typical property expenses above a 2009 
Base Year. · 

The Lease provides for a first right to purchase the property which would 
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. 

OUR MISSION: To provide our cuslomers with high.quality, effic!ent and reliable water, power and sewer 
services in a manner that values environmental and community Interests and sustains the resources entrusted 
to our care. ·· 
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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. 

Director, 
SFPUC Real Estate Services 

Attachments 

cc: Harlan Kelly, Jr., General Manager, SFfUC 
~-~~:. 
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Attachment 1 

Summary of current and proposed terms 

Current Lease Proposed Extension 

Premises Square Feet 19,000 SF No Change 

Monthly Base Rent $24,477 $48,160 

Annual Rent Increases 2.5% 3% 

Operating Expenses City pays for its own No Change 
utilities and janitorial 

Property Expenses Increases above a Increases above a 
2009 Base Year 2019 Base Year 

Term Through October 311 2019 Th,ough October 31, 2029 

Option(s) to Extend (1) 10 year None 

Purchase First right to purchase No Change 
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San Francisco 
Water r 
Services of the San Francisco Public Utilities Commission '1 ., I" • r 

O 
') 

cU ~Arh c.9 

525 Golden Gate Avenue, i3th Floor 

San Francisco, CA 94i02 

T 4i5.554.3i55 

F 4i5.554.3i 61 

TTY 415.554.3488 

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 ofThe 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 

Please contact Christopher Whitmore at (415) 934-3906 if you need any additional 
information on these items. 

OUR MISSION: To provide our customers 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 
to our care. 
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File No. 190455 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaiim and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

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

Contractor Information (Please vrint 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 Bri;idford F. Marks, tenants in 
common, collectively as landlord 
Pl1;ase list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial 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. None 

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

Date that contract was appr.oved: 
I 

Describe the nature-of the contract that was approved: 
Renewal of an existing lease at 65 l Bryant Street 

Comments: 

This contract was approved by (check applicable): 

D the City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves 

I Amount of contract: 
$6,471,761.63 over 10 years 

San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Hea)th Authority, Housing Authority Commission, Industrial Development Authority 
. Board, Parking Authority, Relocation Appeals Board, and Local Workforce Investment Board) on which an appointee 
of the City elective officer(s) identified on this form sits 

· · Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board . (415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett 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 
S:\ALL FORMS\Campaign Finance\SFEC - 126\ Form SFEC-126 Notification of Contract Approval 9.14.doc 
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