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FILE NO. 190405 RESOLUTION NO. 

[Real Property Lease Amendment - Ruth Mellinger - 70 Oak Grove Street - $479,050.80 
Annual Base Rent] 

Resolution authorizing the Director of Real Estate to exercise a Second Amendment 

to a Lease between Ruth Mellinger, as landlord, and the City and County of San 

Francisco, as tenant, for the real property located at 70 Oak Grove Street for use by 

the Sheriffs Department, amending the first extended term from May 30, 2019, to 

May 31, 2019, and exercise a second five-year extension term to commence on June 

1, 2019, through May 31, 2024, with an additional third five-year option to extend at 

the monthly base rent of $39,920.90 for a total ann_ual base rent of $479,050.80. 

11 WHEREAS, The City and County of San Francisco, ("Tenant"), and Ruth Mellinger, 

12 ("Landlord"), executed a lease dated March 25, 2004 (the "Lease"), authorized by Board of 

13 Supervisors Resolution No. 109-04 for the entire property (the "Premises") commonly known 

14 and numbered as 70 Oak Grove Street and consisting of approximately 10,000 sq. ft. for use 

15 by the Sheriff's Department (SFSD); and 

16 WHEREAS, The Lease contains two (2) options to extend the Lease for five (5) years 

17 each on the same terms and conditions except that during the Extended Term the Base 

18 Monthly Rental is to be adjusted to 95% of the market. rental value and subject to enactment 

19 of a resolution by the Board of Supervisors and Mayor; and 

20 WHEREAS, Tenant exercised its first option to extend the Lease on May 30, 2014, 

21 authorized by Board of Supervisors Resolution No. 156-14 which expires on May 30, 2019; 

· 22 and 

23 WHEREAS, The Real Estate Division ("RED") desires to amend the term of the first 

24 extended term from May 30, 2019, to May 31, 2019; and 

25 
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1 WHEREAS, RED on behalf of SFSD, negotiated the monthly base rent of $39,920.90 

2 or $3.99 per square footwhich is less than 95% of fair market value, fixed for the entire five 

3 (5) year lease extension term net of utilities and custodial services for the Premises, for the 

4 five (5) year extension term; and 

5 WHEREAS, RED negotiated an addltioncJI five (5) year extension option to be included 

6 . under the same terms and conditions of the Lease, except that Section 6.5 (Landlord's 

7 Obligation to Repaint and Re-carpet during each Option Period) of the Original Lease shall 

8 not apply to the third extended term; and 

9 WHEREAS, The Lease contains a First Right of Refusal to Purchase; now, therefore, 

1 O be it 

11 RESOLVED, That in accordance with the recommendation of the Sherriff's 

12 Department and the Director of Real Estate, the Director of Real Estate is hereby 

13 authorized to take all actions on behalf of the City and County of San Francisco, as Tenant, 

14 to extend the term of the first extended term to May 31, 2019, and exercise the five (5) year 

15 extension term commencing on June 1, 2019; and, be it 

16 FURTHER RESOLVED, That commencing upon the lease extension period, the 

17 monthly rent will be fixed at $39,920.90 ($3. 99 per square foot) for the entire five ( 5) year 

18 extension term; and, be it 

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

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

21 and affirmed; and, be it 

22 FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of Real 

23 Estate to enter into any amendments or modifications to the lease (including without limitation, 

24 the exhibits) that the Director of Real Estate determines, in consultation with the City Attorney, 

25 -are in the best interest of the City, do not increase the rent or otherwise materially increase 

Sheriff's Department 
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1 the obligations or liabilities of the City, are necessary or advisable to effectuate the purposes 

· 2 of the lease or this Resolution, and are in compliance with all applicable laws, including City's 

3 Charter; and, be it 

4 · FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term 

. 5 of the lease unless funds for rental. payments are not appropriated in any subsequent fiscal 
"\"•" . 

6 year at which time City may terminate the lease with ninety (90) days advance written notice 

7 to Landlord; .said Lease shall be subject to certification as to funds by the Controller, pursuant 

8 to Section 3.105 of the Charter; and, be it 

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

10 . executed by all parties, the Director of Real Estate shall provide a copy to the Clerk of the 

11 .Board for inclwsion into the official file. 

12 

13 

14 

15 

16. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Sheriffs Department 

BOARD OF SUPERVISORS Page 3 

928 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

RECOMMENDED: 
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Available Funds: $39,920.90 
(Rent for June 1, 2019 - June 30, 2019) 

Fund ID: 
Department ID: 
PS Project ID: 
Authority ID: 
Account ID: 
Activity ID: 
Appropriation No. 

r.elle 

10000 
232331 
10001936 
10000 
530110 
0001 
062400 03011 

Subject to ±h enactment of the 2019/2020 
Annual Appropriation Ordinance 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY 15, 2019 

Department: 

Sheriff's Department (Sheriff) 

Legislative Objectives 

• The proposed res.olution authorizes the Director of Real Estate to exercise a second 
amendment to the lease for 70 Oak Grove Street. between the Sheriff's Department, as 

. tenant, and Ruth Mellinger, as landlord, to (i) revise the end date of the existing lease 
from May 30, 2019 to May 31, 2019, (ii) exercise the second option to extend the lease 
term by five years from June 1, 2019, through May 31, 2024, and (iii) add a third five-year 
option to extend through May 31, 2029. 

Key Points 

• The Sheriff's Department uses the facilities at 70 Oak Grove St (1) for alternatives-to­
incarceration programs, including the Sheriff's Work Alternative Program and electronic 
monitoring; and (2) for reentry programs for released offenders including the Five Keys 
Charter School, the No Violence Alliance and Post-Release Educational Programs. 

• The original lease, approved by the Board of Supervisors in 2004; was for ten years with 
two five-year options to extend the I.ease. In May 2014, the Board approved the first five­
year. extension to May 2019 (File 14-0249). 

Fiscal Impact 

• The annual rent in the existing lease is $446,496, equal to approximately $44.65 per 
square foot· per year for approximately 10,000 square feet. The lease provides for rent to 
increase to 95 percent of fair market rent when the extension option is exercised. Under 
the proposed lease extension, the rent would increase by 7.3 percent to an annual base 
rent of $479,050.80 equal to approximately $47.91 per square foot per year. · 

.. In Februqry 2019, an independent appraiser, Mateo Advisors, .estimated fair market rent 
to be $53.30 per square foot per year. The Real Estate Division negotiated an·annual rent 
of $47.91 per square foot, equal to 90 percent per square foot, in exchange for foregoing t 
tenant improvements (repainting and re-carpeting the premises)' to be provided by the 
landlord. There will be no annual escalatio,ns in the rent over the five-year term of the 
lease extension. 

e Total rent and estimated operating expenses over the five-year lease extension from June 
1, 2019, through May 31, 2024 are $2,447,254. 

Policy Consideration 

• The Real Estate Div.ision and Department .of Public Works evaluated a facility master plan 
for the Sheriff's D~partment that considered the space needs for the Sheriff's 
Department's programs in 2014. According to Mr. Keene, there are currently ongoing 
discussions regarding the Sheriff's Department's facilities, and no final decisions have been 
made. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY 15, 2019 

City Administrative Code 23.27 states that any lease with a term of one year or longer or with 
rent of $5,000 or more and where the City is the tenant is subject to Board of Supervisors 
approval. 

In March 2004, the Board of Supervisors. approved a ten-year lease between the Sheriff's 
Department, as tenant, and Ruth Mellinger, as landlord, for the building located at 70 Oak 
Grove Street (File 04-0015). In May 2014, the Board of Supervisors approved a resolution 
authorizing the exercise of the first of two five-year options to extend the term of the original 
lease between the Sheriff's Department, as tenant, and Ruth Mellinger, as landlord, for 70 Oak 
Grove Street from May 31, 2014 through May 30, 2019 (File 14-0249). 

The Sheriff's Department uses the space located at70 Oak Grove Street for (1) alternatives-to­
incc1rceration programs for !oi.hJ-risk offenders, (2) education progrc1ms c1nd services to ex­
offenders, and (3) educational programming services such as Alcoholics Anonymous and -
Narcotics Anonymous. The programs offered at 70 Oak Grove Street include: 

1) The Five Keys Charter School, which offers education programs to incarcerated, paroled, 
and offenders on probation, as well as anyone who needs or desires it; 

2) The No Violence Alliance, which focuses on reducing recidivism for violent ex-offenders 
upon re-entry; 

3) Post-Release Educational Programs, which provides services to ex-offenders during re­
entry; 

4) The Sheriff's Work Alternative Program, which is an alternative-to-incarceration where 
offenders serve on work crews provided they meet certain release criteria; 

5) Electronic monitoring, which is an alternative-to-incarceration where offenders are 
monitored electronically to ensure they adhere to the terms of their release; and 

6) Additional programming such as mentoring and employment workshops and classes 

Alternative.s-to-1 nca rceration 

The Sheriff's Work Alternative Program (SWAP) and the Sheriff's Department's electronic 
monitoring program are alternatives-to~incarceration programs. These programs offer low-risk 
offenders who meet the eligibility criteria the opportunity to serve the duration of their 
sentence outside the county jail system. 

The offenders who are serving their sentence under the SWAP program report to 70 Oak Grove 
Street in the morning on the day of their service and are assigned to work crews at various 
locations throughout the City. The Sheriff's Department transports the offenders to and from 
the various work locations and provides supervision during service. 

The Sheriff's Department's electronic monitoring program requires several deputy sheriffs and 
four contract employees employed by Leaders in Community Alternatives, Inc. (LCA), to 
administer the .monitoring system. Offenders referred to electronic monitoring rather than 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-CQMMITIEE MEETING MAY15, 2019 

incarceration report to 70 Oak Grove_ Street for their initial orientation, at the end ·of their 
sentence and periodically throughout the sentence as required by the electronic monitoring 
program. According to the Sheriff's Department, pre-trial clients encompass over 85 percent of 
the caseload. 

Five l<eys Charter School 

The Five Keys Charter School (Five Keys) provides access to education to offenders, currently 
incarcerated in the county jail system, and ex-offend~rs at either 70 Oak Grove Street or one of 
the various satellite offices located throughout the City. Currently, the director of the school 
and administrative staff occupy space at 70 Oak Grove Street. 

According to Mr. Crispin Hollings, Chief Financial Officer at the Sheriff's Department, the 
existing lease uses the space at 70 Oak Grove Street for 25 Sheriff's Department staff membels. 
In addition, approximately 20 staff members from community~based organizations (Five Keys, 
No Violence Alliance, Post-Release Educational Programs, and SWAP) also occupy space in the 
building. 

The proposed resolution authorizes the Director of Real Estate to exercise a second 
amendment for the real property located at 79 Oak Grove Street with Ruth Mellinger, as 
landlord, for use by the Sheriff's Department, as tenant, to (i) revise the end date of the existihg 
lease from May 30, 2019 to May 31, 2019, (ii) exercise the second option to extend the term by 
five years from Juhe 1, 2019, through May 31, 2024, and (iii) add a third five-year option to 
extend through May 31, 2029. The annual rent for the 10,000 square feet of office space at 70 
Oak Grove Street will be $479,050.80, or approximately $47.90 per square foot. Table 1 below 
summarizes the terms and conditions of the proposed second amendment. 

Table 1. Summary of Proposed Lease Details 

Proposed Lease · 

---~:_e.~.:>_1:~---····--·-···-------------------------------------- Approximately 10,000 square_ feet···-··-·-----····----------
___ Base Rent_(month_ly) ___________________ $39,920.90 (Annual _$479,050.80) ___________________ ------------· 

Estimated cost of utilities approximately $833.33 · 
_Operating Expenses (monthly) 

-----------------------···-····-·----·-·-----------·----------- (Approximately $10,000 an nu a I ly) ···--···-------------·--·--···--·-------
Base Rent Increase Amount No annual escalations 

__ !~.r.~---~!_~~~-~--~~-<1!-~-~-!.e..~.:5-~~-~- May_ 31, __ 2019 - May 31, _2024 ·····---------------·····-·---------------· 

Options to. Extend the Lease 
One additional 5-year option to extend through 

May 31, 2029 

Tenant Improvement Allowance None 
··-····--·-·--·-······--··--·--······--··-·········----·····--··---··-------~-----····----·············-··-·----·····--··-····------------------······--··-··-

According to Mr. Joshua Keene, Special Projects and Transactions Manager at the Real Estate 
Division, the request for a third option to extend the lease an additional five years through May 
31, 2029 was negotiated to ensure the Sheriff's Department's ability to continue_their stay at 70 
Oak Grove Street and avoid the possibility of being issued a termination notice upon the May 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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31, 2024 expiration date of the existing lease. Mr. Keene states that the City can negotiate a 
new lease in the future rather than exercising the third option, if at such time, there are 
advantageous reasons for doing so. 

Under the first amendment of the existing lease, the City negotiated with.the landlord to cover 
costs to upgrade the restrooms to meet Americans with Disabilities Act (ADA) standards and 
install an elevator in lieu of repainting and re-carpeting the building. 

Under the proposed second amendment, the Cfty elected to forego tenant improvements to be 
provided by the landlord in exchange for a reduction of $1.00 per square foot per year in rent. 
According to Mr. Keene, the Sheriff's Department is the primary tenant at 70 Oak Grove Street 
and has over the term of their lease been able to maintain the building in. good condition, thus 
not requiring new carpet and/or repainting. As a result, the proposed second amendment 
reduces the rent by $1.00 per square foot per year, which is equal to the cost of repainting and 
re-carpeting the premises. 

The Sheriff Department's existing annual rent for 70 Oak Grove Street from May 31, 2018 
through May 30, 2019 is $446,496 equal to approximately $44.65 per square foot per year for 
approximately 10,000 square feet. The existing lease provides for rent to increase to 95 percent 
of fair market rent when the extension option is exercised. Under the proposed lease 
extension, the rent would increase by 7.3 percent to an annual base rent of $479,050.80 equal 
to approximately $47.91 per square foot per year. 

In February 2019, an independent appraiser, Mateo Advisors, estimated fair market rent to be 
$53.30 per square foot per year using the direct comparison method and based on recent 
comparables. According to Mr. Keerie, the Real Estate Division negotiated a base annual rent 
fixed at $47.91 p~r square foot per year, which is less than 95 ·percent of the prevailing fair 
market ~ental rate, in exchange for electing to forego tenant improvements (repainting and re­
carpeting the premises) to be provided by the landlord. There will be no annual escalations over 
the five-year term of the lease extension. 

As shown in Table 2 below, over the five-year term of the lease extension from June 1, 2019, 
through May 31, 2024, total rent to be paid by the Sheriff's Department is $2,395,254 and the 
total cost for utilities and operating expenses is estimated at $52,000, resulting in a total cost of 
$2,447,254 for the proposed five-year lease extension. This total cost, including utilities and 
operating expenses, would be paid from the City's Genera·! Fund, subject to Board of 
Supervisors appropriation approval in the Sheriff's Department's annual budget. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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Table 2: Total Costs by Year under Proposed Lease Extension 

Lease Year 

Year 1 
Year2 
Year3 
Year4 
Years 
Total 

Base Rent· 
(persq.ft.peryearj 

$47.91 
$47.91 
$47.91 
$47.91 
$47;91 

Annual Rent 

$479,050.80 
$479,050.80 
$479,050.80 
$479,050.80 
$479,050.80 
$2,395,254 

Annual Operating Costs1 

$10,000 
$10,200 
$10,400 
$10,600 
$10,800 
$52,000 

Total Cost 

$489,050.80 
$489,250.80 
$489,450.80 
$489,650.80 
$489,850.80 
$2,447,254 

The 2014 resolution approved by the Board of Supervisors included a recommendation to 
request the Controller's Office to evaluate if reentry programs provided by the Sheriff's 
Department, the Adult Probation Department, the Public Defender's Office and the District 
Attorney's Office could be consolidated in order to reduce lease and other costs (File 14-0249). 
According to Mr. Hollings, the Controller's Office is currently auditing the overall programs and 
is expected to have a report available by the end of this fiscal year. 

The Real Estate Division and Department of Public Works evaluated a facility master plan for 
the Sheriff's Department that considered the space needs for the Sheriff's Department's 
programs in 2014. According to Mr. Keene, there are currently ongoing discussions regarding 
the Sheriff's Department's facilities, and no final decisions have been made. In addition, no 
alternative spaces have been identified. If an alternative space is identified, under the existing 
and proposed lease, the City has the right to terminate the lease at any time by providing no 
less than 210 days prior written notice of the early termination date. 

Approve the proposed resolution. 

1 According to the Sheriff's Department, operating costs include· electricity, gas, water and sewer. The increase in 
cost per year is due to inflation. Cleaning/maintenance services are pr_ovided by individuals participating in the 
Sheriff's W_ork Alternative Program (SWAP). The program allows these individuals to perform work in lieu of 
serving jail time, ai: no cost to the Sheriff's Department. 
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SECOND AMENDMENT TO: LEASE 

·TffiS' SECOND A~JQDMENT TO LEA~E (this useimnd Aniend'Iµenf'),. ~tecl ::for 
reference: purposes only as qf Acp:i;il- . l·l ; 2Ql9~ i~ b;y c.µid m,nong"Ruth,Mel:15;ugeri. an uqn;i:~rrieq, 

. w9.rnan f·'Lan:(J1o:i:d"), a)ld the Cjty mid Coµ.r\ty o,fSan,F,r:anci_scCJ~ a P1JWfoip~l ·co:qio;t;:J.fio,11 
tCity.''};. . . 

R.B,crrti.ts 

. . )t. . La.ndl.otd and.City ·qt©;_partrei.rtrI that certain. Le;i;~¢. dat.td as; of }W:a:rcp.25, 20.M · 
(the "O:dg~nal.Lea~e") and l;ll:hended by a First Amendmentto .. LeW?.if dated .. fortefetenoe: 
purjJose~ !Jlily-as. ofJun.¢ 11,2014 (tlie "Fir.st Alu~)l.dhi:~nt.'?, The Original tease as a:inendc;q: 
by th~-Fkst Amett.dment shall be' the 11.A:men:d:ed Leas~°, · . 

. . 13... . City, timel:Y,'°exercised its sei;9Jitl, option to- extend the;·.form. of the Amended Leas!.'} 
through May :W:,.2024, ario'. Landlord $d City wish to, amend :the· Amended U~arie 'to._set forth 
their. agreement with respect to the ex.teiision,'terni as. more, fully .desq,ibed in 'this S:econd 
. .A.ri19r~d1ne.n.t. · 

AGREEMENT. 

NOW,, TI:IBREFORE; for good and valuable eonsideration,.fucludingthemutual 
covenants and agreements contained in this Second Amendment, and the receipt and sufficiency 
of which are mutually acknowledged, Landford and City agree·as follows as of the date this 
Second Amendment is fully executed (the ·~Effective Dateu): . · 

1. Definitions, (!:1-) The Ame_nded' Lease~. as amendeg. by this· Second Amendmen~_-shali be 
tefe1red tQ. lier.~i:n ~~:t)ie 1;Lea..se11

, {b) All _initj_aI1y-c.ap'italiz_e<i, u.nqefii+ed terrp.-s. used herein shall 
.have·the ·satne melllli,ngs .gi'y'en t9 tl:iem in th<:+ Ot!igural Lease-. . 

2; Bxn.irafon of First Extended Term; Second Ext~nded Term!. t~~ ~{)rm.n.i.atjop. d~te oftl1e· 
frrstEX.tendeq'T.ermshcµJ tie exteJJ.(}~4f):orn·¥aY. JO, :Z:9{9,i,foMay 31,. 2019. The.secotrd 
Bitei;ided Tenn sha1l .co:tn.1;p¢.rice 9;o)µµ,1, l,,2019 l:!114 sµall terminate Oit Tvfay} l, 2024,. tl:i,e 
Term·.1?h.i:tl1.b.1ctu/d:e'tq.~·.sec0p.d &1.tended 1'.~~rµ-~nd is sµ9jet~t t-0. ~dditioi;ial yxtt;;p,1;J<;in ifQity· 
exercis~s· rtsth:irci Ex:tensfop:. Op.ti9n purs.ti:ap.t t.D Section g .belQ\y. 

3·. Grant of. an Additional Extension. Option:, di.tY. is h<;;r.eb.y gran~~d· a thft:9' opt~9n to··e?.t.t.end 
±he !eqn:(oran.adqitiqmµJiv¢ (5}years from I};ln.e 1,. 20i4 to. May ~l;.292~ (tl.le "Tl\frd 
;B~te;nd.~d T~rm.") on the SaIIJ.e tet.mS at)"d.qonditto:n:s ;:i.:s. c0n,taiq.~dfa the L:eas~, except. S~ctiotr 
6.5. of.th~ Origirnil Lease; $hall not apply to the- Third Exten.ded·Tetm,_. ·. · 

4.. _Base Rerit. The. anpuaJ J3;1se: Rent,4udng the p:erioi:t'be:tw.eerr June i, :2Qi9~ .a,nd ,May 3.l1 
2024, shall be.fixed at $479~:050.&Q ($3~},_920.90.per month and approximately $4J ..9lpet square 
foot.annually) mi.d,Se"ction 4.2 ofthe·,Odginal Lease.is deleted irr its· entirety as:of June lr 2019. 

5. _Energy Benchmarking. ~ity pays forail utilfty cos.ts_ fodhe Pr.emi,ses JHi.dettbe t~:as.e. 
A.cqordirrg:lt if :Laridlot4:te.c_eives a, :ri'Qtic~requiring. energy·b~yhmarking Qr ;simila.:r :utili:cy 
usage hepqrµng·f{)r the .l?t\'lmis,es· during the T~rtp. an4 deliyets such n.ot_i:9e tq .City,. City wni 

· promptly 4ellv:er the ;:i.ppJi¢abl1:, infonti#iou tq the req:uesting pprty tP. thi;:-l e~te.nt Qjty bas such 
i.p fotfu~tib:n. . . . 
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6.. . . Obligations. of Landlord Due to City Occupancy. As a.material consideration to · 
Landlord's agreement to fue.deterrninatfori of Base Rent for the second Extended Teriri and to 
this s·ec:oncl.Amendment,. City and Landlord agree that if any Landlord.obligatl:on arises under 
law with respect.to the.Property solely because City is the tenant.an:d'.such obligation would not 
otherwise apply to Landlord. for any other tenapt; City agrees to reimburse Landlord fo:r its 
r~asonable, goqd faj.th 0o~t of c.omplyin,gwitp.such ol:J1igationpr.ov~de9, th<).~ Landlord deffve:i;s,at 
leaS1: -. da3;s p.tior·written notfce trj City before· c.Q~fncing ~uc~. i:;omplilJ.rtce effort$. By Way 
of exl:llllple, 1f 1:1.ll landlords a,re requitecl to replace lightm:g.at premises leased to C.1ty·butnot 
required ,t-o. replace fighting. for arty· other tenant:; such .co.st shall be :reim;Iw.rsed by c::ity; Such. 
paYlfie,nts. shaU b~ paid. as Acj.dition,al Re1:,1,~ within. sjxty'(60) d{1.Y,S ofLa;ndlord"s defiv13ry Qf fill 

fo.:-y.oice qf La::q4lo!9,'s CQst:$. for. suph cop']plia[!ce to City, togeth¢r-with ~on:imetcially .i;easonaple 
docum~tatfon qf sw:~h costs.. · 

7. Prevailing Wages: and W o:ddng Conditfons. S.ectfon 2324 of the Origii;ial Le~f?e and. 
Section 8 ·of the First Amendment are deleted in their ~ntirety: and. replaced with the· folkiwing 
languag~: . .. . 

''Any'undefm;d, iuitially-capitalize(i tel111 used. in this Section shall have the 
tneatifug giv'eb. to suchtetm: hi S'an Francisco Adrn.io:i:strativi;l.Code Section 23.6:I. 
Landlor.d agrees to require its Contractors· and Suhcontractors performing (i) fabor 

· in the constnictfon 0f a "public work" as defined in California Labor Cede 
· Se.ction 1720 et seq, (which includes certain, construction,. alteration, 
maintenance; demolition, installation, repair, carpet laying, or refuse hauling if 
pai9 for in whole 0r pmi: ·out of public funds), or ni) Covered Construction at the 
Premises to (1) pay workers. performing such work not less than. the Pre;vailfag. 
.Rate. ofWages1 (2}provide the same hours, working conditions and benefits as, in 
each case are provided for similar work perfonned in San Francisco County, and 
(3) employ Apprentices in accordance with San Francisco Administrative Code 
Section 23.61 (collectively, 1tPrevailing Wage Requirements")-Landlord agrees 
to cooperate with the ·city in any ·action or pro·ceeding agamst a Contractor or 
Suhcont;ractor that fails·to comply \V-ith the Preva.iling Wage·Reqt1irements,'' 

8. Ace,essibi1ity Inspection, City is hereby advised.tpatthe Premises fowe not beep. · 
inspected by a Cei1ifii::dAcces~ Spe¢ii:uist (11CA$p 11

). The la\V does nofrequirc; \;mdlords,to ha.ye 
the inspectjons performed, I;i11t the Lp.ndloi:d m_,;ty not prohibit Qity from 0:btaining a 'CASp 
inspection of the Premises for its occupancy 9r potential occupancy ifreque()ted by City. If City 
elects to obtain such inspectibnj City and Land.lord shall nmtually agree.on th.e . .arra:agements for 
the time and manner of.such CASp inspeqti,on, the payment of the CA.Sp iw,pection fee,. and the 
cost of making any r<;ipajrs neGessaryto .oorrect violations of constrµction-rt::fate<;l ac<;:e(lslqility 
standards wii;hi,i;1. the Premise·s., 

9. Business and Tax Regulations Code Obligations. Landlord llcknpwledges that under 
Section 6.10~2· of the San Francisco Business·and Tax:.ReguJatiops Cocl,e,.the City Tre?sure.r: and· 
Tax Collectot.riiay r€;q_uire'the. withho~cl:ing of p~ym,ents to any·vendorthat is delfuq'Uent in the 
p~Juient of any amo1,mts that the vendods requirt;d to pay-the City under the. Sa:(l Fta:ti.cisco: 
Business and Tax Regulations Code. Tf; under that authority, any pa:;y1:nefrt City is req:u1redto 
make fo Landlord under the Lease is withheld,; 'then City wµl :n.ot be. m breach o'r·defm;r.!t un<ier 
the Lease, and the Tr~asurer i:lnd Tax: Collector will.authodze release ofany payr.nents.withh~ld 
under this ,Section to Landlord, without int~rest, late·f(;:es, penaltie~·; or other charges, once. 
Landlord is in compliance· with its San.Fran.cisco Business· and Tax Regulations Code 
obligatfons. 

IO.. Prohibition on Campaign Corttdbutfoiis.,. Sec.tion 16 ofthe FirstAni.endment fa deleted .ln 
its entirety·a:n'd replaced with the following language" · 
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1'E0dhe purposes of this' Section, a "City Contractoe1 is:a,.partythat contracts. 
with, or seeks to ccmtract-with, tlie, City for the sale: 011 leasing: of any land or· 
q~ilding·'to· Qf ·fr9mthe: Cityyy.h(meyei su¢htra;nst1.cti~n-would require tlle,app:i:oval 
by a City <?leetive0-q#ie?.~r; tµ.e. bi:iarclon whfoµ that qty ·elective ofp.Der-serv~~. Qt l:J,, 
l:ioard on ym.icl\ ap ~ppoipteeoftb..aJ individual. serv.es:i 'P,lrou.g')::r its. ~4ecp.tkm of 
thi.s Se;cobd Atpe;11pi'p.enil,. :Lan:c;liord acJ.o+owle·dgeS: th~t it i$· fiJ:rniliar-with Se\,tfon 
L126 offue San Ftau,cfopo C&ltUpaign, m1d· Gov.ero.me.ntal Conduct Co.de~ which 

. pr.ohibits·l'i. City. Contra1::lor:fi:ortJ.. making any·,campaigtl'cOp.tj;iJ'rutio1,1 to (l)the .... 
City elyVtiye, 9:fficer, (2): a c~did~te.Jo{the· of;fic.~ held \'.>Y m.ich individ:miJ, or (ni:i 
cqmmittee. ~o.ntr,olled.bj, .$\!'ch ip.di"i:iduaJ otcl;l!Idi.d;i:te> i\btoy t:p::n,G,f.i.'9$ tb.;~· ·· 
.cotn):ne.ncement of U$g(,)tfations.fot -i:he:c6rttr~6turi~il the \'~J~t o.f either:the· . 
tern1ination of nego.tiatfons for .that ,contra,ct .. or twelve (1?). months.after the dat~ 
that con.tract fS,:..appr:0-ved. Landlord a¢knpwl'edges;thatthe fur~;going. resttietioi'i. . 
qpplies 0nly ifthe eontriict or ·a tbmbination or series o:f co:b:.ttMts .appro;'v'.e.d: by the 
same individual .or. board in.a fiscal year have a total anticipated or actuatvahie of 
$100,;00.o (it more. Landlord. furtl').er acknowledges that within thirty (30). days of 
the. submission of a proposal for the c.ontr.aetp the City,' s Rea.LE's'tate. Divfoidn..inust 
notify the· EthicsCofrrtnfssion. of the patties ·and any subcontractor to the1 con.tract. 
Additionally? Landlord. acknvvvledgCs· the. City's Real Estate. Di:Visio:h. v./as 
required to·notify-the: Ethics Commission ofthose personK"' 

11. No Broker. NeitJwrparfy:b41? ha.;i, any cont?.ct or dealings regarding this Second · 
Am~ndm.ent, or a,i;i.y co:m:mµnieation'in conp:edion :tri:ereviit~ 1hrq.ugh any lfoensed real estate 
broket·or other person wh9 covld olaim a .right to a co:m:n;rission or finder;·s fee in. c0nnection 
with this Second A1Ilendment. If any proker or finder perfects. a clafo:r for·~ commt9sion pr 

.. finc.le,r's '.fe~ based upon any sµch contact,. c.l¢alings 9r communication, theparty through whom 
tf,1e brq~e.r or :findfr makes it~ cf aim .slw.il be tt:Jspo11~ible for ~uch commis~fon o.r fee and sha11 
indemnify-the 9ther party fyom ;my and. all claims or. L9~f3eS fucurred by the it).demnifi'ed party in 
def~nding against the sam,e~ Thy provisions ofthis Seqµon ~hall $urYive ap.y tenninatio'J;l or . · 
n,ulJificat{Qn qfthi.s $'EWOifd,J\p:).e1).:Qihe1+t, . · 

12. . Attorneys Fees .. if~ ~H~pufo arfa~s con,terning ~·. S,(;lcond ):\ffi~ndment, tb.e p.:trfy. not 
pre.v.ail~g1n $iJcl:r d,is_g1,1te.,sJ;iiUp<3,y al).y. .and ill c.o,sts ~M ¢xp¢p~e$}1).Clltred by the otherparty·in 
enf9~c1ng ot est:~J:iHs~ng its rights. th.is Secq:r,id Arti.e.i:idmen;t:; r~a.sobabfo fe~s of attomey$· :q:f 
City'~ Of.fie~ of t.he:rC,ity· A,:tt.orpey $h't!.l.J;_ qe b,a:s.ed; oh·th1;, f~es regµ.liltly charged' by pt:i.v~te 
i:),tf:orn;pys with t!w equ\varent l'J;-\,11:tibe,r·o:fye~p~ of e:x:p(;rien:ce in the ·suqjeyt matt~r qfea: <Jf'thela,w 
fbr·'-Yhiqh; th.e City,Attomey' $ $erv.io~s were retidered W.:P:9 pra!Jtice in th~ C~ty of San. F:fan.cf:i?9'0 
1l:J. l~w fu.trts with.appr0:x.iµi~t¢ly the ~ame im:mJi~r,. olattqrrie;ys .as: empJoyed bythe·O:ffi~ip oft.he 
City AtfotneY,, · · . · 

n. JYliscellateous .. (a) Except .. as expr'essly modified by this Second Ame;ndinent,.the tertns, 
covenants and condi:tiohB ·oftheArriertded: Lease shall remain unm:o.<lified .and in full fotcyand 
effect.and inaccordance,with all ofits terp'ls. (b), The tease ¢ortstitutes the tntite. agteetrient.of 
the parties: conceniing'the: subJeet matter' herw'f; atid supers.edes and con,qeals ·atty·and all 
ptefious uegotlatlons~ agreements, or understandings, 'if anyi regardmg.the.mattets contained 
herein-. (c) The exe0ution of this Sea.6nd Afuen.dmeni shaU noJ;constifote· a waiver of : 
relinquishment of any rights which City ot Landlord may have relating to the Am.ended Lease. 
(d) City and Landlord hen~hy ratify and.confirm a11 oftheptovisfons: of the Ainende.d Lease. (~) 
If there is. any conflictbetvv:een thls Second .Amendment,ruid :the Amended: Lease, tbis Second 
Amendment shall contro1. If any one or more of the provisinns in this Second Amendment is, 
invalid, iUegfil. orunenforceable in any respecl:,the remaining provisions contained herein shall 
:not.be affected in any way thereby. (f) This Second.Amendment may be executed iiltwo or 
more co1+nterpartS:1.'eaeh of which shall be deemed' an. original, but all .. of which faken t~gether 
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shall iwnstitute one and the same instrument. .(g) This .Second Amendrµent :shall pe govern~d b.y r 
construed and enforced. in accordanc.e.with the laws ef the State of California and.the City? s 
Charter. (h} Time is o;fthe· essence with re.spect to all provisions of this Second Amendment in 
which.a definitethne for performance is specified .. (i) This•'Second Amendment shall.be effective 
as of the Effective Date. G) Eaeh parly represents and certifies that the lndiY.ldual signing on 
f?el:\alf of$tJ.~h pru.iy is dµly m1thor.ized, fo .d9 s9. · 

[REMAl:Nb.ER OF PAGJIJN.m'NtlONALLY BLANK] 
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IN WITNESS WHEREOF, Landlord and City hereby.execute this. Second.Amendment as 
of the date firstwdtten above. ·· · 

LANDLORD:· 

CITY: 

B.y:: 
Carol W 0n:g. . · 
Deputy City Attomey . 

·~ 

. . . 
. . ·.. . . . .... . .. . . ~ :d,,4.' . 

· . · ... · ··... ·~· r:;:~r 
&~~/ ···/,· rF- • •• b , 

Da~e:. :q-)1; /19 · . 
? ? 

Cl'.J;'Y: fa;N'D COUNTY O:F SAN FRA"N'OISCO:, 
·i). municipat cprpor;.ttion 

By: 

Date:· 
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LEASE 

between 

Ruth Mellinger 
as Landlord 

and 

CITY AND COUNTY OF SAN FRANCISCO, 
as Tenant 

. Pot the foase of · 

70 OAK GROVE 
San: Francisco, Califo_rnia 

March 25, 2004 
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LEASE 

TIDS OFF1CE LEASE (this "Lease"), dated for reference purposes only as of March 25, 
2004 is by and between Ruth Mellinger, an unmarried woman, her successors or assigns 
("Landlord"), and the CITY AND COUNTY OF SAI'f FRANCISCO, a municipal corporation 
("City'1 or "Tenant"). 

Landlord and City hereby agree as follows: 

1. BASIC LEASE JNFORMATION 

The following is a summary of basic. lease information (the "Basic Lease Information':). 
· Each item below shall be deemed to incorporate all of the terms in this Lease pertaining to such 
· item. In the event of any conflict between the information in this Section and any more specific 

provision of this Lease, the more specific provision shall control. · 

Lease Reference Date: 

Landlord: 

Tenant: 

Premises (Section 2.1): · 

Rentabfo Area of Premises (Section 
2.1): 

Term (Section 3): 

Ex.tension Options (Section 3.4): 

Base Rent (Section 4.1): 

March 25, 2004 

Ruth Mellinger, an unmarried woman 

CITY AND COUNTY OF SAN FRANCISCO 

The entire property including the roof of the 
Property commonly known as 70 Oak Grove 
Street and the front and rear.parking lots: 

Approximately 10,000 rentable square feet 

Estimated commencement date: June 1, 2004 

Expiration date: May 30, 2014 

(Approximately 10 years) 

Two (2) additional terms of 5 years each, . c
1 exercisable by City by notice to Landlord 1 ,, ,, . ,r ~\. 

given not more than 270 days nor less than 180 .\. \,,"-'1 
days in advance, with rent adjusted to 95% qf yJu · ' 
the then prevailing rent for similar p~s~ 
Landford shall repaint and recarpet the 

·- Premises at the beginning of eacfoption. V 

"period. · · 
- ~ . .. . .. . . 

Annual Base Rent: $169,500 
(Approximately $16.95 per sq. ft.) 

1 
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Adjustment Date (Section 4.2) 

. Use (Section 5.1): · 

Leasehold Improvements (Section 6) 

Utilities (Section 9.1): 

Services (Section 9.2): 

Notice Address of Landlord (Section 
23.1):. 

." 
J 

Monthly payments: $14,125.00 
(Approximately $1.41 per sq. ft.) 

City shall pay to Landlord as Additional Base 
Rent $132,437 upon the Commencement Date: 

\, 

On June l, 2009, there shall be a one time Mt c~vi~i~l\y· 
adjustment to Base Rent based on the 
proportional increase in the CPI. However, 
such adjustment shall in no event increase the 
monthly Base Rent by more than 30% 
($18,362. 50) nor less than 10% ($15,537.50) . 

Court ordered A ltemative Programs including 
Computer Training, Public Programs, and 
administrative offices for the Sheriff's 
Department and its educational subcontractor. 

Turnkey improvements pursuant to 
Martinkovfo Design plans dated March 25, 
2004 and March 25 Specifications R2. 

2 

All utilities shall be Landlord provided and 
City paid· 

City shall provide tefuse removal and janitorial 
services. 

Landlord shall provide annual spring wind9w 
cleaning. and routine pest control services. 

Ruth NJelllnger 
88 Entrada Court 
San Francisco, CA 94127 

with a copy to 

Randy Me1llnger · 
40 Bonnie Brae Drive 
Novato, CA 94949 
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Key Contact for Landlord: 

Landlord Contact Telephone No.: · 

Notice Address for Tenant ($ection · 
23.1): 

with a copy to: 

and to:· 

. On Site Contact for Tenant: 

Tenant Contact Telephone No.: 

Alternate Contact for Tenant: · 

Alternate Contact Telephone No,; 

Brokers (Section 23.8): 

Other Noteworthy Provisions (Section 
22): . 

Randy Mellinger 

(415) 883-8499 

Real Estate Division 
City & County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 
Attn: Director of Property 
Fax No.: (415) 552-9216 

Sheriff's Department 
City B;all, Room 456 

. 1.Dt;. Carlton B. Goodlett Place 
San Francisco1 CA 94102-4682 

3 

Office of the City.Attorney 
City H.all, Room 234 
1 Dr. Carlton B. GoodletrPlace 
San Francisco, CA 94102-4682 
Attn: Amy Brown 
Deputy City Attorney 
Fax ~o.: (415) 554-4755 

850-6974:-" 

Jean Mariani 

554-4316 

Triton Commercial & Cushman & Wakefield 
of California 

City shall have the.first ri~h,t t6 poxohase the 
property. 
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2. PREMISES 

2.1.Lease Premises 

Landlord leases to City and City leases from Landlord, subject to the provisions of this 
Lease, the exclusive right to use those premises, including the roof areas, identified in the Basic 
Lease Information (the "Building") and shown on the floor plan(s) attached hereto as Exhibit A 
(the ''Premises"). The Premises contain the rentable area specified in the Basic Lease 
Information. The· Bu'ilding, land upon which the Building.i_s located and all other improvements 
on or appurtenances to such land are referred to collectively as the ''Property." · 

3. TERM 

3.1.Term of Lease 

. The Premises are leased for an initial term (the "Initial Term") commencing on the date 
specified in the Basic Lease Information as the estimated commencement date (the "Estimated 
Commencement Date''), or such other date as Landlord shall have delivered the Premises to City 
with the Leasehold.I.inptovements (as defined below) having been substantially completed by 
Landlord and accepted by City pursuant to Section 6.1 (Landlord's Obligation to Construct 
Improvements) AND Landlord has delivered an executed Subordination and Nondisturbance 
Agreement pursuant to the Terms of Section 11 ·. The Initial Term ofthis Lease shall end on the 
expiration date specified in the Basic Lease Information, or such earlier date on which this Lease 
terminates pursuant to the provisions of this Lease, provid,ed that City shall have the right to _ 
extend the Initial Term pursuant to Section 3.4 (Extension Option(s)), below. The word "Term" 
as used herein shall refer to the Initial Term and any Extended Term(s) if City exercises the 
Extension Option(s) as provided hereinbelow, 

3.2.Commencement Date and Expiration Date 

The dates on which the Term commences and temrinates pursuant hereto are referred to 
respectiv(}ly as the "Commencement Date" and the "Exph-ation Date." lf the Commencement 
Date occurs on a date other than the Estimated Commencement Date, then promptly thereafter 
Landlord shall deliver to City a notice substantially in the fobn of Exhibit B att1J.ched hereto, 
confirming the actual Commencement bate, but Landlord's failure to do so shall not affect the 

· commencement of the Term. 

3.3.Delay in Delivery of Possession 

Landlord shall use its reasonable efforts to deliver possession of the Premises with all of the 
Leasehold Improvements substantially completed and accepted by City's Director of Property 
pursuant to Section 6.1 (Landlord's Obligation to Construct Improvement) on or before the 
Estimated Commencement Date. However, if Landlord is unable to deliver possession of the 
Premises as provided above, then, subject to the provisions of this Section below, the validity of 
this Lease shall not be affected by such inability to deliver possession except that City's 
obligations to pay Base Rent or any other charges shall not commence until such time as 
Landlord has delivered the Premises as required under this Lease, unless the delay in completion 
of the Leasehold Improvements is caused soley by City Change Order(s) pursuant to Section 6.4, 
in which event City shall be obligated to pay Base.Rent based on the delay dates agreed upon in 
such Change Orders. If the Term commences later or earlier than the Estimated Commencement 
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·: Date, this Lease shall nevertheless expire on the Expiratio-µ Date, unless sooner terminated 
pursuant to the provisions under this Lease. If Landlord is _unable to deliver possession of the 
Premises to City as required hereunder within one hundred eighty' (180) days after the Estimated 
Commencement Date, then, provided that Landlord 's inability t(? deliver po~session to. City . 
within said period is not caused soley by City's Change Orders pursuant to Section 6.4, City 
may, at its option, terminate this Lease, without any further liability under this Lease, upon 
w1itten· notice to Landlord. If Landlord fails to deliver possession of the Premises as required 
under this Section and Landlord's failure to.so delivet is caused primarily by strike, lockout, .act 
of God, judicial orders, fire or other casualty, or other causes beyond the control of Landlord 
(HEvents of Fore~ Majeure"), then City's ability to te1'minate shall be delayed for the p_eriod of 
such force majeure delay. However, City may exercise its -right to terminate under the)receding 
paragraph if Force Majeuw delays the.delivery of the Premises by three hundred sixty five (365) . 
days or more. · 

.. 
3.4. Extension Option(s) 

City shall have the right to extend the Initial Term of this Lease (the "Extension 
Option(s)") for the add;itional term(s) specified in the Basic Leas~ Information (the ''Extended 
Term(s)"). Each Extension Option shall be.Qt?, all of the terms and conditions contained in this 
Lease except that the Base Rent shall be adjusted pursuant. to Section 4.3 (Base Rent During 
Extension Periods) and within 30 days of the commencement of the first Extension Period, : 
Landlord shall repaint and recarpet the Premises pursuant to Section 6.5 .(Landlord's Obligation 
to Repaint and Recarpet) during First Option Period. · City may exercise an Extension Option~· if 
at all, by giving w1itten notice to Landlord no earlier than two hundred seventy (270) days and 
no later than one hundred eighty (180) days prior to expiration of the term to be extended. 
However, if (i) City is in .'!llateriaJ default under this Leas~ on the date of giving such notice ot 
between the date of giving such notice and the date of expiration of the Initial Term and fails to 
cure such default as provided in this Lease, or (ii) City has been in material default more than· 
twice in any 12 month period or more than six times during the Lease Term., Landlord may 
reject such exercise by delivering written notice thereof to City promptly after such failure to 
cure. Fmther1 if City has fully assigned the Lease to a third party as provided in Section 14.3 
(Assignment and Subletting to For Profit ilusin~sses), Landlord may reject such exercise by. 
delivering written notice thereof to City within ten (10) days of Landlord's receipt of such notice. 
Landlord acknowledges and agrees that City's notice of its intent to exerc~se an Extension 
Option shall be subject to enactment of a resolution by the Board of Supervisors and the Mayor, 
i:ri their respective sole a'Qd absolute discretion, approving and authorizing the same, within sixty 
(60) days after the date the new Base Rent has been determined pursuant to Section 43 (Base 

· Rent During Option Per~od(s)). · 

4. RENT 

4.1.Base Rent 

.. Beginning on the Com:rnen9ement Pate, City shall .pay to Landlord durmg the Term the 
annual Base Rent specified in the Basic Lease Information (the ''Base Rent"), The Base Rent 
. shall be payable in equal consecutive :monthly payments on or before the first day of each month,· 
in advance, at the address specified for Landlord in the Basic Lease Information, or such other 
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place as Landlord may designate in writing upon not less than thirty (30) days' advance notice. 
City shall pay the Base Rent without any prior demand and without any deductions or setoff . 
except as otherwise provided in this Lease. ]f the Commencement Date occurs on a day other 
than. the first day of a calendar month or the Expiration Date occurs on a day other than the last 
day of a calendar nionth, then the monthly payment of the Base Rent for such fractional month 
shall be prorated based on a thirty (30) day month. · 

I 

:rn addition to City's payment-of monthly Base Rent, City shall make a one-time payment 
to Landlord of $132,437 as Additional Bas~ Rent upon the Commencement Date .. 

4.2. Adjustments hi Base Rent 

On June 1, 2009 (the "Adjustment Date"), the Base Rent payable under Section 4.1 shall 
be adjusted as follows: 

The Consumer Price fudex for All Urban Consumers (base years 1982-1984::: 100) for 
the San Francisco-Oakland-San Jose area, published by the United St~tes Department or Labo~, 
Bureau of Labor Statistics (the "Index"), which is published for February 2009 (the "Adjustment 
Index"), shall be compared with the Index published for February 2004 (the "Base Index").· 

If the Adjustment Index has increased over the Base Index, then the Base Rep.t payable on and 
after the Adjustment Date shall be set by multiplying the Base Rent by a.fraction, the numerator 
of which is the Adjustment fudex and the denominator of which is th~ Base fu~ex. fu no event 
shall the increase in the monthly Base Rent on or after the Adjustment Date be less than ten 
(10%) nor more than thirty (30%) of the monthly Base Rent in effect for the last full month 
immediately prior to the Adjustment Date. 

If the Index is changed so that the base year differs from that used as of the date mpst 
immediately preceding the Commencement Date, the Index shall be converted in accordance 
with the conversion factor published by the United States Department of Labor, Bureau of Labor 
Statistics, If the Index is discontinued 01; revised during .the Term, such other government index 
or computation with which iris replaced shall be used in order to obtain substantially the same 
result as would be obtained if the Index had not been discontinued or revised. 

4.3.Base Rent During Extension Period(s) 

.The Base Rent during the each Extension Period shall be adjusted to ninety-five (95%) of 
the then fair market rent. City and Landlord hereby agree that Fair Market Rent shall be 
determined as follows: 

Fair Market Rent shall be the prevailing market rate for sp~ce of comparable size and 
location to the Premises having recently been leased or then being offered for rent in other 

• buildings similar in age, seismic condition, location and quality to the Property. AB used herein, 
the term "prevailing market rate" shall mean the base rental for such comparable space, taking 

. into account all factors to mak~ such spaces comparable to the Lease Premises, including but not 
limited to (i) any expense adjustments such as utilities paid, (ii}' any additional rental and all 
other payments and escalations payable, (iii) floor location, access to natural light and size of the 
premises of such comparable space, (iv) the duration of the renewal term and the term of such 
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comparable spi!ce, (v) free rent and any other tenant concessions offered under such comparable 
space, and (vi) tenant improvement allo~ances and other allowances offered by such comparable 
space. 

Within thirty (30) days of Landlord's receipt of City's notic!3 of its intent t~ exercise an 
Ex.tension Option , Landlord shall provide written notice to City of Landlord's determination of 
its prevailing market rate along with reasonable substantiation for such rate, in~ludihg, but not 
limited to at least three·(3) recent comparable lease transactions. · · 

If City disputes· Landlord's detemtlnation of the prevailing market rate, City shall so 
notify Landlord of the City's detennination of prevailing market rate and · rea~onable 
substantiation for such rate within fourteen (14) days following Landlord's notice to City. If 
City and.Landlord still disagre;: 

(a) Within thirty (30) days following City's notice of the prevailing market 
rate, Landlord· and City shall attempt in good faith to meet no less than two (2) times, at a. 
mutually agreeable time and place, to' attempt to resolve any such disagreement, 

(b) If within this thirty (30) day period Landlord and City cannot reach. 
agreement as to the .prevailing market rate, they shall each select one commercial real estate 
agent. 

. . 

(c) The two agents ·shall immediately select a third agent who is willing for .a 
fee not to exceed $5000, in written notice to the parties and within ten (10) days of his or her 
selection, choose either Landlord's and City's detennination of the prevailing market rate· and 
provide the reasoning for such selection. 

( d) All agents specified above shall (i) have not less than five (5) years' 
experience leasing commercial properties similar to the Premises ·and {ii) have not acted in any 
capacity for either party for at least the 2 prior years. Bach party shall pay for th~ir,own agent. 
Landford shall pay the reasonable cost, if any, of the third agent so selected and City shall 
reimburse Landlord one. half the actual and reasonable cost of such third agent. 

(e) In the event the City's Director of Property does not believe the Board of 
Supervisors or the Mayor will approve of the prevailing market rate as determined by the . 
appraisal procedure specified, abov~, the Director of Property ,may-revoke the exercise of the 
Extens1on Option. by City. · ·. 

·s, USE 

5.1.Permitted Use 

City may use the Premis~s for general public program office uses and all other uses as 
specifies! in the Basic Lease Information, and for no other U/le without the prior written consent . 
of Landlord, which shall not ~e unreasonably withheld or delayed. 
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5.2.Interference with Access 

Landlord shall provide to City at all times use ·of the Premises and uninterrupted access 
thereto. to the maximum extent possible, including, without limitation, during any power outages 
affecting the Premises. If City's use of any of the Premises or access thereto is interrupted as a 
result of the fremises, or any other portion of the Building being rendered unsafe for human 
occupancy due to Landlord>s failure to comply with its ob1igations under this Lease orfor any 
other reason other than City's. default hereunder, then Landlord shall immediately undertake all 
reasonable· necessary steps to correct such condition. In the event such condition impairs City's 
ability to carry on its business in the Premises, the Rent payable hereunde~ shall be abated based 
on the extent to which such default interferes with City's ability to carry on its business at the 
Premises. If any such default by Landlord shall continue for thirty (30) days or more after City's 
use is interrupted and substantially and materially impairs City's ability to carry on its business 
in the Premises, then City shall have the right, without limiting any of its other rights under this 
Lease to terminate this Lease, unless Landlord supplies City with evidence reasonably 
satisfactory tci City that City's normal and safe use will be restored within sixty (60) days of the 
d~te City's use was interrupted, and such use is actually restored within such 60-day period. 
Nothing hi this Section shall limit City's rights with respect to any disruption due to casualty 
pursuant to Section 12 (Damage and Destruction) hereof. 

6. LEASEHOLD IMPROVEMENTS 

6.1.Landlord's Obligation to Construct Improvements 

Subject to City's obligations-as set forth in Sections 6.2 and 6.3, Landlord, through its 
general contractor shall construct the Premises, perform the. work and make the installations in 
the Premises at Landlord's sole cost pursuant to the Const:n,i¢tion Documents (as defined in this 
Section below) approved by City, and in acco~·dance with the provisions of this Section below. · 
Such work· and installations are referred to as the "Leasehold Improvement Work" and 
"Le~se)::i.old Improvements," 

(a) Pians and Specifications 

Before the Reference Date of this Lease, Landlord has caused its architect or 
space planner approved by City to prepare and submit. to City for its approval an architectural 
plan, power and signal plan, reflected ceiling plan, floor plans, and tenant finish specifications 
for the Leasehold Improvements, based on City's program requirements for use of the ~~mises, 
and in form and detail sufficient for purposes of contractor pricing. City hereby apprc;,ves the 

. preliminary plans (Al32, A131,A Z-1, A Z--2) and specifications (R2) dated March 25, 2004 (the 
"Pricing Plans"), prepared by Martinkovich Design, Architects; 

Immediately following the Effective Date of this Lease (as defined in Section 
23.30 hereof), based on the approved Pricing Plans and any adjustments authorized by City, 
Landlord shall cause final plans, specifications and working drawings for the Leasehold 
Improvements to be prepared, in conformity with the requirements hereof. Landlord shall 
submit a copy of S11ch final plans, specifications and working dra,wings to City. Such final 
working drawings and specifications shall be subject to City's approval-within ten (10) days, 
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: (f) Consttuction 

. Immediately upon ~pproval of the Final Construction Documents and Landlord's 
procurement of all necessary permits and approvals, Landlord shall commence construction and 
shall cause the Leasehold Improvements to be completed in a good and professional manner in 
accordance with sound building p~ctice. Landlord s\)all comply with and give notices required 
by all laws, rules, regulations, ordinances, building restrictions and lawful orders of public 
authorities bearing on construction of the Leasehold Improvements. Without limiting the 
foregoing, construction of the Leasehold Improvements shall comply with all applicable disabled 
access laws, including, without limitation, the requirements of the Americans With Disabilities 
Act of 1990, Title 24 of the California Code of Regulations (or its successor) and City's 
requirements for program accessibility. Landlord shall pay prevailing wages in connection with 
construction of the Leasehold Improvement Work as further provided in Section 23 .24 
(Prevailing Wages), below, and shall not use tropical hardwood wood products, virgin redwood 
wood products as further provided in Section 23 .26 ('Tropical Hardwood and Virgin Redwood 
Ban), below. 

(g) 3 Day Dissipation Period. As part of the Leasehold Improvement 
construction, Landlord shall run the HV AC at 85 degrees for a three (3) day period in order to to 
dissipate construction dust and fumes .. 

(h) Construction Schedule; Substantial Completion. 

Landlord shall keep City apprised on a regular basis of the status of plan 
preparation, permit issuance and the progress of construction (the "Construction Schedule"). 
Landlord shall provide City with written monthly estimates of the status of pennit approval, 
Events of Force Majeure (if any) and the progress of construction, at Landlord's cost, if any. 
From time to time during the design and construction of the Leasehold Improvements, City shall 
have the right on a weekly basis to meet with the architect and contractor and to enter the 
Premises at reasonable times to insp.ect the Premises, provi<;led such inspections do not· 
unreasonably inte1fere with the construction. Landlord or its represent~.tive may accompany City 
during any such inspection. When construction progress so permits, but not less than fifteen (15) 
days hi advance of completion, Landloip. shall notify City of the approximate date on which the 
Leasehold Improvement Work will be substantially completed in accordance with the 
Construction Documents. Landlord shall revise such notice of the approximate substantial 
completion date as appropriate from time to time and shall immediately notify City. when the · 
Leasehold Improvement Work is in fact substatJtially completed and the Premises are rea4y for 
occupancy by City. On such date or other mutually agreeabie date as soon as practicable 
thereafter, City and its Director of Property or his/her authorized representatives shall 
accompany Landlord or its architect on an inspection of the Premises. 

The Leasehold Improvement Work shall be deemed to be "substantially 
completed" for purposes of this Lease when,the Leasehold Improvements shall have been · 
sufficiently completed in accordance with the approved Construction :Oocuments so th.at (i) City 
can occupy the Premises and conduct its business for its intended uses, (ii) Landlord has deliverd 
a fina( HVAC balance report showing that the HV AC system meets designed specifications, as 
provided in Section 6.1 (b ), HV AC (iii) Landlord has procured a temporary or final certificate 
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of occupancy for the Premises, and (iv) City, through its Directo1' of Property, shall have 
approv'ed the Leasehold Improvements w~ich sh.all not be unreasonably withheld or delayed. 
City may, at its optiort, approve the Leasehold Improvements even though there may remain 
minor details that would not interfere with City's.use. Landlord shall diligently pursue to 
completion all such details. Notwithstanding the foregoing, City shall have the right to present 
to Landlord within thirty (30) days after acceptance of the Premises, or as soon thereafter as 
practicable, a written punchlist consisting of any items that have not been finished in accordance 
with the Construction Documents. Landlord shall promptly complete all defective or incomplete 
items identified in such puncblist, arid shall in any event complete all items within thirty (30) · 
days after the delivery of such list. City's failure to include any item on suph list shall not alter 
the Landlord's responsibility hereunder to complete all Leasehold Improvement Work in 
accordance with th~ approved Construction Documents, nor constitute any waiver of .any latent 
defects. 

No approval by City or· any of its Agents of the Pricing Plans, Construction 
Documents or completion of fue Leasehold Improvement Work for purpos.es of this Lease shall 
be deemed to constitute approval of any governmental or regulatory authority with jurisdiction 
over the Premises, and nothing herein shall limit Landlord's obligations to obtain all such 
approvals. · 

6.2Jnstallation of Telecommunications and Other Equipment 

Landlord and City acknowledge that the Leasehold Improvement Work shall be 
completed by Landlord exclusive of the installation of telecommunications, data and computer 
cabling facilities and equipment. City shall be responsible for installing such facilities and 
equipment, provided that Landlprd shall furnish access to City and its consultants and contractors 
to the main telephone service serving the floor(s) on which the Premises are located and all other 
parts of the Building for which access is needed for proper installation of all such facilities and 
equipment including, but not limited to, wiring. City shall have the right to enter the Premises 
and such other portions of the Building at reasonable times during the course of construction of 

. the Leasehold Improvements in order to install such facilities and equipment. City and Landlord 
shall use their good faith efforts to coordinate any such activities to allow the Leasehold 
Improvements and the installation of such facilities and equipment to b'e completed in a timely 
and cost-effective manner . 

. 6.3:City Change Orders. 

If following its approval of the Construction Documents, City requests any change, 
addition or atteratlon thereto relating to the design or specificatfons of the Leasehold 
Improvement Work ("City Change Order'), within three (3) days of City's request, Landlord 
shall notify City of the approximate but not to exceed cost that would be incurred by reason of 
such proposed City Change Order;the delay if any, and any cost, ifany, due to the delay in the 
anticipateq date of Substantial Co.r~.pletion that would result from such City Change Order. Jf 
City approves the cost of the City Change Order within five (5) days of receipt from Landlord, 
then Landlord shall cause the Architect or Engineer, as applicable, to prepare plans and 

. . •\ . 
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specifications with respect to such change, addition or alteration and Landlord's Contrnctor shall 
proceed with such City Change Order as soon as reasonably practical thereafter. If City does not 
approve .such cost within the above-mentioned five (5) dayperiod, construction of the Premises 
shall proceed in accordance with the original completed and approved Constructiqn Documents. 
City shall be responsible for the reasonable cost actually incurred by Landlord in the preparation 
of cost estimates and plans and specifications relating to arty City Change Order and it?, the 
cons.truction of any change order, as evidenced by invoices or other substantiation reasonably 
required by City. Only the City's Director of Property is au.thorized tp request or approve any 
change order and all City Change Orders shall be in writing signed by the Director of Property or 
his/her designee. City agrees to pay Landlord the cost of such City Change Order together with . . 

the first month's payment of Rent or before. 

6.4.Landlord Change Orders. 

If following City's approval of the Construction Documents, Landlord requests or is 
required, other than by City· acting i~ its proprietary ( as a third party tenant/user of the Property) 
and not regulatory capacity, to 'make any change, addition or alteration thereto relating to the 
design or specifications of the Leasehold Improvement Work ("Landlord Change Order"), 
Landlord shall provide City-with proposed plans and specifications with respect to such change, 

· addition or alteration, together with notice of any delay in the anticipated date of Substantial 
Completion that would result from such Landlord Change Order. Any such Landlord Change 
Order shall be subject to City's prior written approval, which shall not.be unreasonably withheld 
or delayed provided such change order does not materially affect the Citi s intended use of the 
Premises, No approval by City of any such Landlord Change Order shall relieve or modify 
Landlord's obligations hereund.er to complete the construction of the Leasehold Improvements in 
accordance with ,a reasonably modified Construction Schedule, nor shall any such approval limit 
any of City's rights or remedies hereunder or under the Lease. Landlord shall be solely · 
responsible for the cost of the Landlord Change Order, including, without limitation, the costs of 
preparing the plans and specifications relating thereto, and no such amount shall be paid or 
deducted from the Allowance. 

6.5. Landlord's Obligation to Repaint and Recarpet during. e~ch Option Period(s) 

In the event City exercises its option(s) to extend the Tenn pursuant to Section 3.4 
(Extension Options), Landlord at Landlord's sole expense shall recarpet all carpeted areas, strip 
and buff aJl vinyl tile areas and repaint (including minor patching and other paint preparation) all 
walls within the Premises.. All work shall be performed after normal business hours or on 
weekends on a schedule pre approved by City. City's only obligation for such work is to box 
personal items desk tops and other counter type surfaces. The carpeting and paint colors shall 
be pre~approved by City. The carpeting shall be of similar quality and spercification to the initial 
Leasehold Improvement carpeting. 
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7. ALTERATIONS 

7.1.Alterations by City 

City shall not make or pennit any alterl!-ti.ons, 4lstallations, additions or improvements 
(collectiyely, uAlteratio:q.s") to the Premises without first obtaining Landlord's written consent, 
which Landlord shall not unreasonably withhold or delay. As part of Landlord's written consent 
Landlord may designate certain Alterations to be removed by City at Lease ex.piration or any 
earlier tern:iination. Landlord may only designate for ren;ioval those Alterations which are 

· specialty to City's use of the Premises. Fot example, it is the intention of the parties that 
Landlord as part of its consent would have tl:ie right to designate a holding cell to be removed but 
not a conference room. In addition, the installation of furnishings; fixtures, equipment or 
decorative .improvements, none of.which affect the Building Systems or structural integrity of the 
Building, and the repainting and recarpeting of the Premises shall not constitute Alterations 
requiring Landlord's consent or removal. Any Alterations permitted hereunder shall be made at 
City's cost in compliance with applicable Laws (as defined below). Landlord shall, without cost 
to itself, cooperate with City in securing building and other permits and authorizations needed in 
connection with any permitted Alterations. Landlor<;i shall not be entitled to any construction or 
other administrative fee in connection with any Alteration. City shall not be required to remove 
any Alterations upon the expiration or sooner termination .of this Leas~ unless Landlord notifies 
City in writing at the time Landlord approves such Alterations that they must be removed at the 
Expiration Date. 

7 ~2. Title to Improvements 

Except for City's Personal Prop·e1ty (as defill.ed in the next Section), all appurtenances, 
fixtures, improvements, equipment, additions and other property permanently insta:lled in the 
Premises as of the. Commencement ·Date or during the Term shall be and remain Landlord's 
property. City may not remove such property unless Landlord consents thereto . 

. 7 .3.City's Personal Property 

All fumiture, furnishings, equipment, trade fixtures and articles of movable personal 
property installed in the Premises by or for the account of City and that can be removed without 
structural damage to .the Premises (collectively, "City's Personal Property") sh~l be and remain 
City's property, At any time during the Term or at the expiration thereof, City may remove any 
of City's Personal Property provided City shall repair any damage to the Premises resulting 
therefrom. Upon the expiration or earlier termination of this Lease, City shalhemove City's 
Personal Property from the Premises in accordance with Section 20 (Surrender of Premises), 

• I 

below. Landlord acknowledges that some' of City's Personal Property may be financed by an 
equipment lease financing otherwise subjected to a security interest, or owned by an equipment 
company and leased to City. LatJ.dlord, upon City's reasonable request, shall execute and deliver 
any document required by any supplier, lessor, or lender in connection with the installation in the 
Premises of any items of City's Personal Property, pursuant to which Landlord waives any rights 
it may have ot acquire with respect to City's Personal Property, so long as the supplier, · 
equipment lessor or lender agrees th~t it (i) will remove the Property from the Premises within 
ten (10) days after the City's surrender of the Premises (but if it does not remove City's Personal 
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Property within such time it shall have waived any rights i~ may have had to City's Personal 
Property), and (ii) will repair any damage caused by the removal of City's Personal Property. 
Landlord shall recognize the rights of an supplier, lessor or lender who has an interest in any 
items of City's Personal Property to enter the Premises and remove such property at any time 
during the Term or within ten (10) days after the City's surrender of the Premises. 

7.4.Alteration by Landlord 

Landlord shall use its best efforts to minimizy interference with or disruption to City's· 
use and occupancy of the Premises during any alterations, installations, additions or 
improvements to the Building, including without limitation any leasehold improvement work fo:t: 
other tenants in the Building. Landlord shall promptly remedy any s:uch interference or . 
disruption upon receiving City's notice thereof. · · 

8. REPAIRS AND MAINTENANCE 

8.1Landlord's Repairs 

(a) Building; Landlord shall repair and maintain, at its cost and in substantially 
the same condition as ~n the date of Tenant's acceptance of possession of the Premises, except 
for reasonable wear and tear, (a) th~ exterior and structural portions of the Building, including, 

. . ·without limitation, the roof, foundation, bearing and exterior walls, exterior doors, window 
· frames and su bflooring, (b) all inte1ior systems and services including but not limited to the all 
heating, ventilating, a4 conditioning, all concealed plumbing lines, main electrical service, all 
fue protection& life safety,.and other mechanical, and electrical systems of the Build.fog 
(collectively, the "Building Systems"), and (c) the main utility lines to and from the Building 
including but not limited to water, sewer, gas, and electric. 

. · (b) Graffitti Removal. Landlord, at Landlord's cost shall promptly cause any 
Graffitti to be removed from the exerior walls, surfaces or structures of the Premises at all tin).es. 
As a material consideration for City entering into this Lease, Landlord agrees to use best efforts 
to remove any grafitti within 3 hours (but not more than 24 hours provided that the period for 
removal of graffitti shall be extended to 72 hours on a Sunday or public Holiday) of City's faxed 
notice to Landlord. 

8.2.City's Repairs 

(a) Interior. Subject to Landlord's warranty under Section 10.1 (Premises 
Compliance), any construction warranties or guaranties received in connection with Landlord's 
completion of the Leasehold lmprovements, and Landlord>s repair and mainrenance obligations 
hereunder, except for the Heating Ventilating & Air Conditioning and the Fire & Life Safety 
systems, City shall maintain at its cost the interior.portions of the Premises including the fencing 
and parking areas in good working order and in a safe and sanitary condition, excep(for ordinary 
wear and tear and damage by casualty. By way of example, it is the intent of the parties, that the 
Landlord shall be responsible for a broken or collapsed sewage line but the City shall be 
responsible for unstopping toilets or any foreign obstruction to the sewage line. Further, it is the 
intent of _the parties, that the Landlord shall be responsible for dry rotted or coroded window 
frames but the City shall be responsible for routine broken window glass and that the Landlord 
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shall be responsible fot the main electircal servic~. panels and City shall be responsible for 
routine light fixture ballast replacements. 

City shall make any such required repairs and replacements required hereunder (i) . · 
at City's cost, (ii) by contra~tors or mechanics selected by City and reasonably approved by 
Landlord, (iii) so that sani.e shall be at least substantially equal in quality, value and utility to the ·: 
original work or installation prior to damage thereof, (iv) in a manner and using· equipm~nt and · · · · 
materials that.will not materially interfere with or impair the operations, use or occupation ()f the 
Building or the Building Systems, and (v) in compliance with all applicable Laws, including; 
without limitation; any applicable contracting requirements under City's Charter and 
Adnrinistrative Code. Upon Citi s request and provided that Landlord and City each approve 
Landlord's actual cost plus fifteen percent (15 % ) administrative fee to Landlord, Landlord 
agrees to perform such repairs and maintenance at City's expense. 

8.3.Liens 

City shall keep the Premises free from liens arising out of any work performed, material 
furnished or obligations incurred by City during the Term. Landlord shall have the right to post 
on. the Premises any notices per.n;tltted or requi_red by law or that are needed for the protection of 
Landlord, the Premises, or the Building, from. mechanics' and material suppliers' liens. 

9. UTU,lTIES AND SERVICES 

9.LLandlord's Provision of Utilities at City's Cost 

On a twenty-four (24) hours-a-day, three hundred sixty-five (365) days-a-year basis, 
Landlord shall be responsible for the provision of the following utilities and services from the 
street to the Building: (a) electric current in amounts required for normal lighting and for the 
operation of personal computers and other normal office machines and equipment, and (b) gas 
and water for lavatory1 locker room, kitchen and drinking purposes. City shall b~ responsible for 
distribution of such stubbed utilities within the Premises. City shall arrange for direct billing·and 
payment of all such utilities. 

9.2. Disruption in Essential Utilities 

In the event of any failure, stoppage or :interruption of any utilities or services to be 
furnished by Landlord hereunder, Landlord shall immediately notify City of such failure, 
stoppag~ or intetruption, _diligently attemp~ to restore service as pro111ptly aS' .possible a~d shall 
keep City apprised of its efforts. In the event Landlord is unable to supply any of the Building's 

· sanitary, electrical, heating, air conditioning, water, fire protection and alarm, or other essential 
services serving the Premises (collectively, "Essential Services") and such inability of Landlord 
impairs City's ability to. carry on its business in the Premises for a period of one (1) dr more 
business day if such.failure is in the reasonable control of Landlord or a period of five (5) or· 
more consecutive business days if such failure is not within the reasonable control of Landlord, 
then the Rent shall be abated based on the extent such inability of Landlord impairs City's ability 
to carry on its business in the Premises, or, alte:r;natively at City's election, City shall have the 
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option to provide such services and offset the reasonable, cost thereof against the Rent next due 
under this Lease. Such abatement, or right to provide the services and off set against Rent, shall 
continue until the Essential Services have been res tared so that the lack of any remaining 
services no longer materially impairs City's ability to carry on its busin~ss in the Premises. 
Landlord shall use its best efforts to restore disrupted Essential Services as soon as possible. 
However, if such failure to provide any Essential Services continues for any reason for thirty 
(30) days and such failure interferes with City's ability to carry on its business in the Premises, 
then City may, without limiting any of its other rights or remedies hereunder or at law or in 
·equity, terminate this Lease upon written notice to Landlord, unless Landlord supplies City with 
evidence reasonably satisfactory to City that the Essential Services will be restored within sixty 
(60) days of the date City's use was interrupted, and the Essential Services are actually· restored 
within such 60-day period. City shall not be entitled to any abatement of Rent or right to· 
terminate if Landlord's inability to supply Essential Services to City is due solely to the acts, 
omissions or negligence of City or its Agents. 

9.3.Security Service 

City shall provide at its cost all building security ·systems as City deems 
appropriate. 

10. COlVIPLIANCE WITH LA. WS; PREMISES CONDITION 

10.1. Premises Condition and Landlord's Compliance with Laws; Indemnity 

Landlord represents and warrants to City, and covenants with City, as follows to the best 
of Landlord's actual knowledge without duty of inquiry or investigation: ( a) the physical 
structure, fixtures and permanent improvements of the Premises (including, without limitation, 
the Leasehold Improvements) and all portions of the Property and the Building along the path of . 
travel to the Premises (including, but not limited to, the Building entrances,. .Common Areas, . 
restrooms, lobbies, and drinking fountains and p~king areas) are now, and as of the 
Commencement Date will be, in 'compliance with the requirements of the Americans With 
Disabilities Act of 1990 and Title 24 of the California Code of Regulations and all o.ther 
applicable federal, state, local and administrative laws, rules, regulations, orders and 
requirements intended to provide equal accessibility for persons with disabilities (collectively, 
"Disabilities Laws"); (b) the Building is not an unreinforced masonry building, and is now, and 
as of the Commencement Date will be, in compliance with all applicable federal, state, local and 
administrative laws, rules, regulations, orders and requirements relating to seismic safety 
(collectively, "Seismic Safety.Laws"); (c) the Building and Building Systems serving the 
Premises as of the Coni:mencement Date will be, in full compliance with all applicable federal, 
state, local and administrative laws, rules, regulations, orders and requirements relating to fire 
and life safety (including, without limitation, the San Francisco High~Rise Sprinkler Ordinance) 
( collectively, "Life Safety Laws"); ( d) the Buildlng and Building Systems serving the Premises 
as of the Commencement Date will be, in compliance with all other applicable federal, state, 
local and administrative laws, rules, regulations, orders and requirements; and (e) as of the 
Commencement Date will not be, any material physical or mechanical defects in the Premises, 
Building or the Bu,ilding Systems that would materially adversely affect City's intended use of 
the Premises. Landlord shall at all times during the Term maintain, at_its cost, the Property, 
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. Building and the Building Systems serving the Premises in compliance with applicable.present 
or future federal> state, local and administrative laws, rules, regulations, orders and requirements 
(collectively, "Laws"), including, without limitation, Disabilities Laws, Seismic Safety Laws, 
and Life Safety Laws. Without limiting Section 16.2 (Landlord's fudemnity), Landlord shall 
Indemnify City against ·any I\Ud all Claims arising out of any failure of the Property, Building, 
Building Systems, or any portion thereof, to comply with applicable Laws as provided in this 
Section provided that such failure has not been caused by any act or omission of City or its 
agents or any misrepresentation by Landlord under this Section. 

. 10.2. City's Compliance with Laws; Indemnity 

City shall use the Premises during the Term in compliance with applicable Laws, except · 
that City shall not b~ required to mak;e ~ny structural alterations, additions or other:modifications 
in order to comply therewith if such modifications are otherwise Landlord',s responsibility under 
this Lease or unl~ss such modifications are necessary solely.because of (a) any Alterations to the 
Premises made by City pursuaht to Section 7 hereof; or (b) specifically unique to City's use of 
the Premises. City shall be responsible for complying with any requirement o(the Disabilities 
Laws relating to the placement of City's furniture or other City Personal Property and the 
operation of an,y programs in the Premises, other than any requirement relating to the physical· 

· structure, fixtures and permanent imprnvements of the Premises or portions of the Property or 
Building along the path of travel to the Premises, which are Landlord's dblig3:tion as provided in 
Section 10.1 above. Without limiting Section 16.l (City.'s Indemnity), City shall Indemnify 
Landlord against any and all Claims arising out of City's failure to comply with all applicable 
Laws as provided in this Section. · · 

11. SUBORDINATION .. 

Prior to Lease Commencement, Landlotd shall deliver an executed subordination and 
· nondisforbance agreement with City in a commercially reasonable form for all existing 
. Encumbrances. An "Encumbrance" shall mean: (a) any reciprocal easement agreements and 
ground leases ·o.r other underlying leases that may now exist or hereafter be executed affecting 
Landlord's interest in the Property, or any portion thereof, and (b) the lien of any ·mortgage or 
deed of trust that may now exist or hereafter be executed by Landlord in any amount for which 
any part of the Property, any ground leases or underlying leases, or Landlord's interest or estat~ 
therein, is specified as security. 

In the event Landlord desires to make this Lease subject and subordinate to a future 
·Encumbrance as a condition to any such Encumbrance, the holder of the Encumbrance shall 
. enter into another subordination and nondisturbance agreement w1th City; In the event that ::,my 
ground lease or underlying lease terminates f9r any reason or any mortgage or· deed of trust is 
~oredosed or a conveyance in lieu of foreclosure is made for any reason, City shall pay 
subsequent Rent and attom to and become the tenant of such successor Landlord. 

12. DAMAGE AND DESTRUCTION 

Landlord acknowledges that the Sheriff's Department use of the Premises in an 
emergency is an important City function. As a material consideration for City entering into this 
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Lease, Landlord grants City the rigq.t to .terminate this Lease in the event of property damage 
which prevents City's reasonable use of more than 33% of the·Premises for a period exceeding 
one hundred fifty (150) days from the date of such damage. 

If more than 33% of the Premises are damaged by earthquake, fire or other casualty, 
Landlord may terminate this Lease by (i) giving City written notice within ten (10) days after the 
date cif such damage and (ii) paying City the unamortized portion.using straight line depreciation 
and the initial term of 10 years of$132A37 within thirty (30) days after the date of such damage, 

If less than 33 % of the Premises, the Building or any Building Systems are damaged by 
earthquake, fire or other casualty or more than 33% of the Premises are damage and Landlord 
desires to repair, Landlord shall repair the same without delay, provided that such repairs can be 
made under applicable laws within one hundred fifty (150) days after the date of such damage 
(the "Repair Period"). In such ~vent, this Lease shall remain in full force and effect, except that 
City shall be entitled to an abatement of Rent while such repairs are being made. Such 
abatement in Rent shall be based upon the extent to which such damage and the making of such 
repairs interfere with City's business in the Premises. Landlord's repairs C' Landlord's Damage 
Repairs") shall not include, and the Rent shall not be abated as a resµl.t of, any damage by fire or 
other cause to City's Personal Property or any damage.caused by the City or its Agents. 
Landlord's Damage Repairs shall also not include City's Alterations:· 

Within ten (10) days after the date of such damage, Landlord shall notify City in writing 
whether or not, in Landlord's reasonable judgment made in good faith, Landlord's Damage 
Repairs can be made within the Repair.Period. If ~uch :repairs cannot be made within the Repair 
Period, then City may, by written notice to the Landlord within thirty (30) days after the date of 
such damage, terminate this Lease as of the date specified in such notice, which date shall be not 
less than thirty (30) nor more than sixty (60) days after notice is given by Landlord. In case of 
termination, the:Rent shall be reduced by a proportionate amount based upon the extent to which 
such damage interferes with the conduct of Citis business in. the P.i;emises, and City shall pay 
such reduced Rent up to the date of termination. LandJord shall refund to City any Rent 
previously paid for any period of time subsequent to. such date of tennination. In the event City 
does not elect to terminate this Lease as provided herein, Landlord shall promptly commence and . 
diligently complete Landlord's Damage Repairs within the Repair Period. 

If at any tim~ during the last six (6) months of the Term.of this Lea·se there is substantial 
damage that Landlord would be required to repair hereunder, Landlord or City may, at the · 
respective option of each, terminate this Lease as of the date such dan;i.age occurred by giving . 
written notice to the other party of its election to do so within thirty (30} days after the dat_e of 
such damage; provided, however, Landlord may terminate this Lease only if itwquld take more 
than thirty (30) days to repair such damage. 

. The parties intend that the provisions of this Section govern fully their rights and 
obligations in the event of damage or destruction, and Landlord and 0ty each hereby waives and 
releases any right to terminate this Lease in whole or in part under Syction 1932, subdivision 2, 
Secti.on 19331 subdivision 4, and Sections 1941 and 1942 of the Civil Code of California or 
under any similar law, statute or ordinance now or hereafter in effect, to the extent such rights 
are inconsistent with the provisions hereof. 

18 

CD\i'IP\57·57 J 7Sherlfl\LooseR J.Ooo 

961 



13, EMINENT DOMAJN 

_ 13.1. _ Definitions 

' 
.J } 

(a) "Taking'' means a taking. or damaging, including severance damage, by 
· eminent domain, inverse condemnation or for any public or quasi-public use under law.· A 
· Taking may occur pursuant to the recording of a final order of condemnation, or by voluntary 
sale or conveyance in Heu of condemnation or _in settlement ofa condemnation. action. 

(b) "Date of Taking" means the earlier of (i) the date upon which.title to the 
portion of the Property taken passes to and vests in the condemnor or (ii) the elate on whicl:). 
Tenant is dispossessed. · 

(c) ''.Award'.' means all compensation, sums or anything of value paid, awarded or 
received-for a Taking, whether pursuant to judgment, agreement, settlement or otherwise. 
. . 

· 13;2. General 

If during the Term or during the period between the executiqn of this Lease and the 
Commencement Date, there is any Taldng of all or any.part of the Premises or any interest in this 
Le~se, the rights and obligations of the parties hereunder shall be determined pqrsuant to this 
Section. City and Landlord intend that the ptovisions hereof govern fully in the event of a: 
Taking and accordingly; the parties each hereby waive any right t9 terminate this .Lease in whole 
or in part under Sections 1265.10, 1265.40, 1265.120 and 1265.130 of the California Code of 
Civil Procedure ·or uuder any similar law now or hereafter in effect. · · · 

13.3. · Total Taking; Automatic Termination 

. If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of 
Taldng. 

13.4. Partial Talcing; Election to Termina(e 

(a) If the~e is a Taking of any portion (but less than all) of the Premises, then this 
Leas.e shall terminate in its entirety if all of the following exist: (A) the partial Taking1 in City's 
reasonable judgment, renders the remaining portion or the Premi~es untenantable or t;1tlsuitable 
for continued use by·City for its intended purposes or otherwise materially adversely affect · 

._ City's l).ormal operations in the Premises, (B) the condition renq.ering the Premises untenantable 
or unsuitable either is not curable or is curable but Landlord is unwilling or-unable to cure such 
condition, and (C) City elects to termin?-te. · 

. (b) In the case of a partial taking of a substantial portion of the Building, and if · 
subsection (a) above does nnt apply, City and Landford shall each have the right tQ terminate this 
Lease by written notice to the other within thirty (30) days after the Date of Taking, provided 

. that, as a condition to City's right to terminate, the portion ·of the Building taken shall, in City's 
reasonable judgment, render the Premises unsuitable for continued use by City for its .intended 
_ purposes or otherwise materially adversely affect City's normal operations in the Premi,ses. 
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(c) Either party electing to terminate under the provisions of this Section 13.4 
shall do so by giving written notice to the other party before or within thirty (30) days after the 

. Date of Taking, and thereafter this Lease shall terminate upon the later of the. th:irtiet~ (30th) day 
after such written notice is given or the Date of Taking. 

13.5. Rent; Award 

Upon termination of this Lease. pursuant to an election unde~ Section 13 .4 above, then: (i) 
City's obligation to pay Rent shall continue up until the date of termination, and thereafter shall 
cease; except that Rent shall be reduced as 'provided in Section 13.6 below for any period during 
which this Lease continues in effect after the Date of Taldng, and (ii) Landlord shall be entitled 
to the entire Award in connection therewith, except that City shall receive any Award II).'ade 
specifically for City's relocation expenses or the interruption of or damage to City's business or 
damage to City's Personal Property. · 

13.6. Partial Taking; Continuation of Lease 

lf there is a partial Taking of the Premises :under circumstances where this LeMe is not 
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as tb the 
portion of the Premises so taken, but shall remain in full force and effect as to the portion not 
taken, and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced 
PY an amount that is in the same ratio to the Rent as the. area ofthe Premises taken bears to the 
· area o{ the Premises prior to the Date of Taldng, and (b) Landlord shall be entitled to the entire , 
Award in connection therewith, provided that City shall receive any ,A.ward made specifically for 
City's relocation expenses or the interruption of or damage to City's business or damage to 
City's Personal Property. · 

13. 7. Temporary Taking 

Notwithstanding anything ~o contrary in this Section, if a Taldri.g occurs with respect to 
the Premises for a lim.lted period of time not in excess of one hundred twenty (120) consecutive 
days, this Lease shall remain unaffected thereby, and City shall continue to pay Rent and to 
perform all of the terms, conditions and covenants of .this Lease. In the event of such temporary . 
Taking, City shall be entitled to receive that portion of any Award representing compensa~on fpr 
the use or occupancy of the Premises during the Term ·up to the total Rent owing by City for the 
period of the Taking. 

14. ASSIGNMENT AND SUBLET.TING 

14.1 Assignment and Subletting to City Departments Provided City remains fully 
liable for the terms of this Lease, City shall have the right from time to time, upon notice to but 
without the consent ofLandlord, to transfer this Lease or use and occupancy of all or any of the 
Premises to any department, commission or agency of the City and County of San Francisco for 
U:ses permitted under this Lease. · 

14,2 Assignment and Subletting to Non Profit Businesses Provided City remains 
fully liable for the terms of this Lease, City shall have the right from time to time, with the 
written consent of Landlord which shall not be unreasonably withheld or delayed, to transfer this 
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Lease or use and occupancy of aU or any of the Premises to any non profit agency for uses 
permitted under this 4ase. · 

14.3 Assignment and Subletting to For Profit Businesses · 

Except as provided in this Section; City sha11 not directly or indirectly sell, assign, 
encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or rights · 
with respect to the Premises or its leasehold estate hereunder to a For Profit business or permit 
all or any portion of the Premises to be occupied by any For Profit business or sublet all or any 
portion of the Premises to a For Profit business, without Landlord's prior written consent in each 
instance, which shall not be unreasonably withheld or delayed. In the event of such a sublet or . 
assignment to a for Profit business, Landlord shall be entitled to fifty percent (50%) of any 
profits (amounts ovei- the City's base rent and recapture of operating expenses) derived from 
such assignment or sublet after City has first recaptured any and all costs includirig but not 
limited to improvements, related soft costs, attorney fees, commissions, etc. If such assignment 
and sublet. is for niore than ninety percent (90%) of the Premises, Landlord_ may temrinate this 

. Lease by giving City written notice within ten (10) days of City notice of its intent to sublet or 
M~~ . 

15. DEFAULT; REMEDIES 

15.1. Events of Default by City 

Any of the following. shall constitute an event of default by City h~reunder: 

(a) City's failure to make any timely payment of Rent and.to cure such 
nonpayment within frile (5) business days after receipt of written notice thereof from Landlord, 
proyided that for the first two (2) monthly payments of Rent at the beginning of the Tenn and for 
the first monthly payment 9f Rent after the beginning of each new fiscal year for City, City shall 
have twenty (20) days to cure any such nonpa~ment after written notice thereof fr?m Landlord; 

·(b) City abandons the Premises (within the meaning of California Civil Code 
Section 1951.3); or 

(c) City's failure to perform any other covenant or obligation of City hereunder 
(not involving the payment of money) and to core such non-performance within thirty (30) days 
of the date of receipt of notice thereof from Landlord, provided that if more than thirty (30) days 
are reasonably required for such cure, no event of default shall occur if City commences such 
cure within .su.ch period and diligently prosecutes such cure to completion. 

15.2. Landlord's Remedies 

Upon the occurrence of any event of default by City that is not cured within the 
applicable grace p'eriod as provided above, Landlord shall have all rights and remedies available 
pursuant'to law or granted hereunder, including the following: 
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(a) The rights and remedies provided by California Civil CodeSection 1951.2 
(damages on termination for breach), including, but not limited to, the right to terminate City's 
right to possession of the Premises·and to recover the worth at the time of award of the amount 
by which the unpaid Rent for the balance of the Term ·after the time of award exceeds the amount· 
of rental loss for the same period that City proves could be reasonably avoided, as computed 
pursuant to subsection (b) of such Section 1951.2 . 

. (b) ';rhe rights'and remedies provided by California Civil Code Section 1951.4 
(continuation oflease after breach and abandonment), which allows Landlord to continue this 
Lease in effec~ and to enforce all of its rights and remedies under this Lease, including the right 
to recover Rent as it becomes due, for so long as Landlord does not terminate City's. right to 
possession, if City has the right to sublet or assign, subject only to reasonable limitations. 

15.3. Landlord's Default 

If Landlord fails to perform any of its obligations under this Lease,· then (without limiting 
any of City's other cure rights under this Lease) City may, at its sole option, cure such default at · 
Landlord's expense if such default continues after ten (10) days from the date City gives notice 
to Landlord of City's intention to perform such cure. However, in the case of a defcj.ult which for 

· . causes beyond Landlord's control ( excluding any financial inability to perform) cannot with due 
diligence be cured within such 10-day period, such 10-day period shall be extended if Landlord, 
promptly upon receipt of City's notice, advises City of Landlord's intention to take all steps 
required to cure such default, and Landlord promptly commences such cure and diligently 
prosecutes the same to completion. Subject to the other pwvisions of this Lease relating to 
· abatement of Rent, if Landlord fails to cure any default within the cure period provided above, 
then, whether or not City elects to cure Landlord's default as provided herein, the Base Rent and 
any other charges hereunder shall be abated based on the extent to which such default interferes 
with City's ability to carry on its business at the Premises. Notwithstanding the foregoing, if any 
such default by Landlord continues for sixty ( 60) days and impairs City's ability to carry on its 
business in the Premises, then City shall have the right to terminate this Lease upon written 
notice to Landlord within thirty (30) days after the expiration of such 60-day period. City's 
rights hereunder and under. Section 3.3. (Delay in Delivery of Possession), Section 5.3 _ 
(Interference with Access), and Section 9.4 (Disruption in Essential Services), shall not limit in 
any way any of its other rights and remedies hereunder or at law or in equity. Also· 
notwithstanding the foregoing, City's right.to recover damages due to Landlord's breach/default 
shall be limited to Landlord's equity in the Property. 

16. INDEMNITIES 

16.1. City's Indemnity 

City shall indemnify, defend and hold harmless ("Indemnify") Landlord and its Agents 
from and against any and all claims, costs and expenses, including, without limitation, 
reasonable attorneys' fees, (collectively, "Claims''), incurred as a result of (a) City's use of the 
Premises, (b) any default by City in the performance of any of its material obligations under this · 
Lease, or (c) any negligent acts or omissions of City or its Agen.ts in, on or about the Premises or 
the Property; provided, however, City shall not be obligated to Indemnify Landlord or its Agents 
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to the ex.tent any Claim arises out of the negligence br willful misconduct of Landlord or its 
Agents. In any action or proceeding brought against Land.lord or its Agents by reason of any 
Claim Indemnified by City hereunder, City may, at its sole option, elect to defend such Claim by 
attorneys in City's Office of the City Attorney, by other attorneys selected by City, or both. City 
shall have the right t.o control the defense and to detennine the settlement or compromise of any 
action or proceeding, provided that Landlord shall have the right, but not the obligation, to . 
participate in the defense of any such Claim atits sole cost; City's obligations under this Section 
shall survive the termination of the Lease. 

16.2, Landlo.rd's Indemnity 

Landlord shall Indemnify City and its Agents against any and all Claims incurred as a 
result of (a) any default by Landlord in the performance of any of its obligations under this Lease 
or any breach of 3,ny r~presentations or warranties made by Landlord under this Lease, or (b) any 
negligent acts or omissions of Landlord or its Agents in, on or about the Premises or the 
Property; P.rovided, however, Landlord shall not be obligated to Indemnify City or its Agents t~ 
the extent any Claim arises out of the negligence or willful misconduct of City or its Agents. In 
any ·action or proceeding brought against City or its Agents by reason of any Claim Indemnified 
by Landlord hereunder, Landlord may, at its sole option, elect to defend such Claim by attorneys 
selected by Landlord. Landlord shall have the right to control the defense and to ·determine the 
settlement or compromise of any action or proceeding, provided that City shall have the right, 
but not the obligation, to participate in the defense of any such Claim at its sole cost. Landlord's 
obligations under this Section shall surviv'~ the termination of the Lease. . · · 

17. INS:oRANCE 

17.1. City's Self-Insurance 

Landlord acknowledges that City maintains a program of self-insurance aud ·agrees that 
City shall not be required to can-y any insurance with respect to this Lease. City assumes the risk 
of damage to any of City's Personal Property, except for damage caused by Landlord or its 
Agents. 

· 11.2. Landlord's Insur.anc~ 

At all times during the Term, Landlord shall k~ep the Building (excluding the land upon 
which it is located) insured agains.t damage and destruction by fire, vandalism, malicious 
mischief, sprinkler damage and other perils cu13tomarily covered under a causes. of loss-special 
foqn property insurance policy in an amount eqµal to one hundred percent of the full insurance 
replacement value (replacement costnew, ip.cluding, debris removal and demolition) thereof. 
Landlord shall, ·upon r~quest by City, provide to City a certificate of insurance issued by the 
insurance carrier, evidencing the insurance required above. The certificate shall expressly 
provide that the policy is not cancelable or subject to reduction of coverage or otherwise be 
subject to modifi.cation except after thirty (30) days prior written notice to City. Landlord hereby 

· waives any rights against City for loss or damage to the Premises or any other part of the 
Property, to the extent covered by Landlord's property insurance. 
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. 17.3. Waiver of Subrogation 

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any 
right of recovery against City for any loss or damage sustained by Landlord with respect to the 
Building or the Premises or any portion thereof or the contents of the same or any operation 
therein, whether or not such loss is caused by the fault or negligence of City, to the extent (i) 

· such loss or damage is actually recovered from valid and <.::ollectible insurance covering the 
Landlord, and (ii) the Landlord's insurance can1er agrees to its wrltten waiver of right to recover 
such loss or damage. 

1$. ACCESS BY LANDLORD 

Landlord reserves for itself and any designated Agent the right to enter the Premises at all 
reasonable times and, except in cases of emergency (in which event Landlord shall give any 
reasonable notice), after giving City at least twenty four (24) hours' advance writt~n qr oral 
notice, for the purpose of (i) inspecting the Premises, (ii) supplying any service to be provided by 
Landlord hereunder, (iii) showing the Premises to any prospective purchasers, mortgagees or, 
during the last six (6) months of the Term of this Lease, tenants, (iv) posting notices·of non­
resportsibility, and (v) altering, improving or repairing the Premises and any portion of the 
Building, and Landlord may for that purpose erect, use and maintain necessary structures in and 
through the Premises where reasonably required by the character of the work to be performed, . . 
provided that the entrance to the Premises shall not be blocked thereby, and further provided that 
City's use shall_ not be interfered with. · 

19. ESTOPPEL CERTIFICATES 

Either party, from time to time during the Term 'upon not less than ten (10) days' .prior 
written notice from the other party, shall execute, acknowledge and deliver to the other party, or 
such persons· or entities designated by such other party, a certificate stating: (a) the · 
Commencement Date and Expiration bate of this Lease, (b) that this Lease is unmodified and in 

· full force and effect (or, if there have been modifications, that the Lease is in full force and effect 
as modified and stating the modifications), (c) that there are no defaults under this Lease (or if 
so, specifying the same), (d) the date td which Rent has been paid, and (e) any other information 
that may be reasonably required. 

20. SURRENDER OF PREMISES 

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises 
to Landlord in good 0rder and condition, reasonable use and wear and damage by fire or other 
casualty excepted. On or before the Expiration Date or any earlier surrender of possession of the 
Premises, City shall remove from the Premises (i) all of City's Personal Property, (ii) City's 
telecommunications, data and computer facilities and (iii) any specialty Alterations City gesires 
or is required to remove from the Premises pursuant to the provisions of Section 7.1 (Alterations· 
by City), above. City shall repair or pay the cost·of repairing any damage to the Premises or the 
Building resulting from such removal. Notwithstanding anything to the contrary in this Lease, . 
City shall not be required to demolish or remove from the Premises any of the Leasehold 
Improvements or Alterations which Landlord did not, at the. time of its consent to such 
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Alterations, designate as required to be removed. City's obligations .under-this Section: shall 
survive the expiration or earlier termination of this Lease. 

21. HAZARDOUS MAT;ERIALS 

21.1. Definitions 
\. 

. AB used in this Lease, the following terms shall have the meanings hereinafter set forth: 

(a) "Environmental Laws" shall mean any federal, state, local or administrative 
law, role, regulation, order or requirement relating to industrial hyglene, environmental 
conditions or Hazardous Material, whether now in effect or hereafter adopted. 

(b) ''Hazardous Material" shall mean ·any material that, because of its quantity, 
concentr~tion or physical or chemical characteristics, is 'deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
envhonment. Bazardous Material includes, without limitation, any material or s-qbstance defined 
as a "hazardous substance," or "pollutant" or 11contatninant" pursuant to the Comprehensive 
Environmental Response, Compensation and Liability Act of.1980 ("CERCLA", also commonly 
lmown ·as the ''Superfund" Jaw), as amended, (42 U.S.C. Sections 9601 Qt §fill.), or pursuant to 
Section 25316 of the California Health & Safety Code; any "hazardous waste" listed pursuant to 
Section 25140 of the California Health & Safety Code; any asbestos and asbe~tos containing 
materials whether or not such materials are part of the structure of the Building or are naturally 
occurring substances on or about the Property; and petroleum, including crude oil or any fraction 
thereof, natural gas or natural gas liquids. 

(c) "Release" when used with respect to Hazardous Ma,terial shall i11:clude any 
actual o:t imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing into or insicle the Building, or in, on, under 
or about the Property. · · 

21.:2. Landlord's Representations and Covenants 

Landlord represents and warrants to City that, to tp.e best of Landlord's actual lrnowledge 
without duty of inquiry or investigation, the following statements are true and correct and will be 
true and correct as of the Commencement Date: (a)..the Property is not in violation. of any 
Environmental Laws; (b) the Property is not now, nor has it been, used for the manufacture, use, 
storage, discharge, deposit, transportation or disposal of any Hazardous Material, except for the 
use of such substances in such limited quantities as are customarily used in offices, which limited 
use has been and is in compliance with Environmental Laws; ( c) the Pr~perty does not consist of 
any landfill or contain any underground storage tanks; (d) the Building does not consist of any 
asbestos-containing materials or building materials that contain any other Hazardous Material, 
nor do the Premises or the common areas of the Building contain any lead-based paints; (e) there 
has been and is no Release of any Hazardous Material in the Building or in, on, under or about 
the Property; and (f) the Property is not subject to any claim by any governmental regulatory 
agency or thfrd party related to the Release of any Hazardous Material, and there is no inquiry by 
any governmental agency (including, without limitation, the California Deparbnent of Toxic 
Sub.stances Control or the Regional Water Quality Control Board) with respect to the presence ~f 
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. Hazardous Material in the Building or in, on, under or about the Property, or the migration of 
Hazardous Material from or to other real property .. Subject to City's obligations under this 
Lease, Landlord shall maintain its responsibilities for the Property throughout the Term in 
compliance with all Environmental Laws that could affect the health, safety and welfare 6f 
City's employees or City's use, occupancy or enjoyment of the Premises for their i:ntended · 
purposes. The foregoing notwithstanding, Landlord's responsibilities hereunder are limited to 
those required by applicable regulatory authorities and agencies, ·· 

21.3; Landlord's Environmental Indemnity 

Without limiting Landlord's Indemnity in Section 16.2 (Landlord's Indemnity), above, 
Landlord shall Indemnify City and its Agents. against any and all Claims arising during or after 
the Term of this Lease (a) as a result of any breach of any of Landlord's representations, 
warranties or covenants in the preceding Section, or (b) in connection with any presence or 
;Release of Hazardous Material in the Building or on, under or about the Property, caused by 
Landlord or its Agents. · 

21.4. City's Covenants 

Neither City nor its Agents shall cause any Hazardous Material to be brought upon, kept, 
used, stored, generated or disposed of in, on or about the Premises or the Property, or transported 
to or from the Premises or the Property, in violation of any Environmental Laws, provided thaJ 
City may use such substances in such limited amounts as are customarily used in offices so long 
as such use is in compliance with all applicable Environmental Laws .. City shall promptly notify 
Landlord of any agency actions, notices, penalties, citations, and/or claims relating to City's 1;1se 
of the Property 

21.5. City's Environmental Indemnity 

If City breaches its obligations contained in the preceding Section 21.4, or if City or its 
Agents cause the Release of Hazardous Material from, in, on er about the Premises or the 
Property, then City shall Indemnify Landlord against any and all Claims arising during or after . 
the Term of this Lease as a result of such Release, except to the. extent Landlord or its Agents is 
responsible for the Release. The foregoing Indemnity shall not include any Claims resulting 
from the non-negligent aggravation by City, its Agents or Invitees of physical conditions of the 
Premises, or other parts of the Property, existing prior to City's occupancy. 

22. SPECIAL PltOVISIONS. 

22.1 First Right of Refusal to Purchase. In the event Landlord should decide to sell 
the Property during the Term of the Lease, Landlord shall first offer the Property to the City at 
the purchase price that the Property will be offered to the real estate market. Said purchase price 
shall be contained in a written notice ("Sale Notification") from Landlord to City and said 
purchase price shall be subject to adjustment as provided below. Landlord shall include in the 
Sale Notification a copy of a current (within 120 days) ''Phaser Environmental Report. The 
City shall have thirty (30) days from the Sale Notification date by Landlord to submit an offer to. 
purchase at the price contained in the notice or counter offer at a lesser p1ice and otherwise upon 
the other business terms contain herein. 
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City's offer to purchase shall be subject to (i) ·city due diligence investigation and 
(ii) the.approval of the Board of Supervisors and the Mayor both within sixty (60) days of 
execution of a Purchase and Sale Agreement. · · · 

Within (3) days of the execution of a Purchase and Sale Agreement, Landlord shall 
· deliver copies of all reports, appr~isals and other documents in Landlord's possession. During 
such due diligence investigation period, Landlord shall cooperate with the City in its due 
diligence investigation. 

Close of escrow shall occur on or before one hundred and fifty five (155) days from the 
date of City's notice of the approval by City's Board of Supervisors and Mayor of tlie purchase. 

At closing, City shall pay for the cost of the premium of the extended coverage title 
insurance policy, one half the escrow fees, and one half of the other typical closing expenses. 
Landlord shall pay transfer taxes if applicable (and if not applicable City shall receive a credit at 

· clos~ of Escrow in the amount of the Transfer Tax), one half the escrow fees and one halt'the 
other typical closing expenses such as notary fees and overnight express charges. , Landlord shall 
deliver the following ( among other customary items) through a mutually· agreeable escrow 
company: 

(i) a grant deed conveying ALTA insurable title subject only to taxes not yet due · 
and payable1 and other exceptions acceptable .to City, 

(ii) a bill of sale for all personal property on the Property, and 

(iii) a written disclosure of all known facts (including any and all property 
. inspection reports) which would affect the marketability or City's intended 

use of the Property. · 

If City does not agree to purchase the property upon purchase price contained in the 
Notification and does not make any counter offer "'.ithin the thirty (30) dl/-y'period, then this right 
of first refusal shall terminate, forever, andLandlord shall be free to sell the Property to any 
person whomever and upon any tenns whatsoever without any obligation to City. If, however, 
City while not ac~epting the purchase p~ce set forth in the Sale Notificati(?n, has made an all­
cash- on- closing counter offer (the "Ci~y's Counter Offer11

) within the thirty·(30) day period 
that has not been accepted by Landlord, then Landlord may sell the property, free of any claim of 
City, to any potential buyer who is willing to pay a gross purchase price (an amount detennined 
without re:gard to any broketag(? commission liability, but reduced by any Landlord credits or 
give backs to the potential buyer f~r such items as existing building conditions or improvements 
herein after to referred to as 11Gross Purchase Price") exceeding the amount of City's Counter 
Offer. 

In the event Landlord is unable to sell the Property for more than City Counter Offer, 
Landlord may give another Sale Notification with a reduce purchase price and the. above 
prncedure for City's first right of refusal shaHbe repea~ed. 
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This First Right of Refusal shall ter:minate and be of no further effect if a sale of the 
Property to a third.party is consummated in accordance with the foregoing provisions. 

In addition1 City's' First Right of Refusal shall not be assignable other than to any entity 
set up by City to effectuate the City's purchase of the property. 

Lastly, City's First Right of Refusal shall be null ~nd void if (i) City is in material default 
under this Lease on the date of givtng such Sale Notification or during the period between such 
Sale Notification and· close of escrow and fails to cure such default as. provided in this Lease or 
(ii) City has been in material default more than twice in any 12 month period or more than six 
times.during the Lease.Term 

23. GENERAL PROVISIONS 

23.1. Notices 

Except as otherwise specifically provided :in this Lease, any notice given under this Lease 
shall be in writing and given by delivering the notice in person or by commerciai courier, or by 
sending it by first-class mail, certified mail, return receipt requested, or Ex.press Mail, return 
receipt requested, with postage prepaid, to: (a) City at Tenant's address ~et forth in the Basic 
Lease Information; or (b) Landlord at Landlord's .address set forth in the Basic Lease 
Information; or ( c) such other address as either Itandlord or City may designate as its new 
address for such purpose by notice given to the other in accordance with this Section. Any 
notice hereupder shall be deemed to have been given and received four ( 4) days after the date 
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if 
sent by Express Mail for guaranteed next day delivery service, or upon the date personal delivery 
is made. For convenience of the parties, copies of notices may also be given be telefacsimile to 
the telefacsimile number set forth in the Basic Lease Information.or such other number as may 
be provided from time to time; however, neither party may give official or binding notice by 
facsimile. 

23.2. No Implied Waiver 

No failure by either party to insist upon the strict performance of any obligation of the 
other party under this Lease or to exercise any right, power or remedy consequent upon a breach 
thereof shall constitute a waiver of any such breach or of such term, covenant or condition. No 
acceptance of full or partial Rent by Landlord while City is in default hereun~er shall constitute a 
waiver of such default by Landlord. No express written waiver of any default or the 
performance of any provision hereof shall affect any other default or performance, or cover any 

. other period of time, other than the default, petformance or period of time specified in such 
express waiver. One or more written waivers of a default or the performance of any provision 
hereof shall not be deemed to be a waiver of a subsequent default or performance. The conse~t 
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other· 
party of any obligation to secure the consent to any other or future instance under the terms of 
the Lease. 
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23.3. Amendm,ents· 

Neither Uris Lease nor any terms or provisions hereof may be changed, waived, 
discharged or terminated, except by a written instru:rp.ent signed by the party against which the 
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach 
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease 
shall continue in full force and.effect with respect to any other then-existing or subsequent 
·breach thereof. Whenever this Lease requires or permits the giving by City of its consent or· 
approval, the Director of Prope.t;ty, or his or her designee shall be authorized to provide ~-q.ch 
approval, except as otherwise provided by applicable law, including the Charter of the City and· 
County of San Francisco. Any amendments or modifications to this Lease, including, without · 
limitation, amendments to or modifications to the exhibits to. this Lease, shall be subject to the 
mutual written agreement of Landlord and City and may be made upon the sole ~pproval of the 
Director of Property, or his or her designee; provided, however, material amendments or . 
modifica,tions to this Lease (i) changing the iygal description of the Premises, (ii) increasi:r1g the 
Te1m, (iii) increasing the Rent, (iv) changing the general use· of the Premises from the use 
authorized under Section 5.1 of this Lease, and (vi) any other amendment or modification which 
materially increases tp_e City's .liabilities or financial obligati6ns under this Lease shall 
additionally require the approval of the City's Board of Supervisors. 

23.4. Authority 

. Landlord represents an~ warrants to City that the execution and delivery of this Lease by 
Landlord has been. duly authorized and does not violate an.y provision of any agreement, law or 
regulation to· which Landlord or the Property is subject. 

23.S. Parties and Their Agents; Approvals . 

If applicable, the word ''Landlord" as used in this Leas~ ·shall include the plural as well as 
the singular. As used in this Lease, the term "Agerits'' when used with respect to either party 
shall include the agents, employees, officers and contractors of such party, anq. the term . 
"Invitees" when used with respect to City shall include the clients, customers, invitees, guests, . 
licensees, assignees or subtenants of City. All approvals, con~ents or other determinations 
permitted or required by City under this Lease shall be made by or through City's Director of 
Property unless otherwise provided in this Lease,· subject to any applicable limitations in the 
City's Charter and Administrative Code. · 

23,6. Interpretation of Lease 

The captions preceding the articles and sections o~ thi·s Lease and in the table of contents 
have been ·inserted for convenience of reference only and such captions shall in no way defirie or 
limit the scope or intent of any provision of this Lease. This Lease has been negotiated at ann' s 
length and between persons sophisticated and knowledgeable in the matters dealt with herein and 
·shall be interpreted to achieve the intent ~nd purposes of the parties·, V(ithout any presumption 
against the party responsible for drafting any part of this Lease. Except as otherwise specifically 
provided herein, whe_rever in this Lease Land1o1'd or City is required or requested to give its · 
consent or. approval to any matter or action by the other, such consent or approval shall not be 
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unreasonal;>ly withheld or delayed and the reasons for disapproval of consent shall be stated in 
reasonable detail in writing. Provisions in this Lease relating to number of days shall be calendar 
ciays, unless otherwise specified, provided that if the last day of any period to give notice, reply 
to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or City 
holiday, then the last day for undertaking the action or giving or replying· to the notice shall be 
the next succeeding business day. Use of the word "including" or similar words shall not be 

· construed to limit any general term, statement or other matter in this Lease, whether or not · 
language of non-limitation, such as "without limitation" or similar words, are used, 

23.7. Successors and Assigns 

Subject to the provisions ·of Section 14 relating to ~ssignment and subletting, the terms, 
· covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord 

and City and; except as otherwise provided herein, their personal representatives and successors 
and assigns. There are no third-party beneficiaries to this 1:,ease. 

23.8. Brokers 

Neither party has had any contact or dealings regarding the leasing ·of the Premises, or 
any communication in_ connection therewith, through any licensed real estate broker or other 
person who could claim a right ~o a commission or finder's fee in connection with the lease 
contemplated herein, except for the broker, if any, identified in the Basjc Lease Information, 
whose commission, if any is due, shall be the sole re·sponsibility of Landlord p~suant to· a 
separate w.dtten agreement between Landlord and such broker, and City shall have no liability . . . 
therefor. In the event that any other broker or finder perfects a claim for a commission or 
finder's fee based upon any such contact, dealings or communication, the party through whom 
the broker or finder makes his claim shall be responsible for such commission or fee and shall 

. Indemnify the other party from any and all Claims incurred by the indenmified party in 
defending against the same. The provisions of this .Section shall survive any termination of this 
Lease. 

23.9. Severability 

If any provision of.this Lease or the application thereof to any person, entity or 
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the 
application of such provision to persons, entities or circumstances other than those as to which it 
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease 
shall be valid and be enforceable to the full extent permitted by law; 

23.10. Governing Law 

This Lease. shall be construed and enforcedjn accordance with the laws of the Stafe of 
California and the City's Charter. 

23.11. Entire Agreement 

The parties intend that this Lease (including all of the attached exhibits, which are made a 
part of this Lease) shaJl be the final expression of their agreement with respect to the subject 
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matter hereof and may not be contradicted by evidence of any prior or contemporaneous written 

· or oral agreements or understandings. The parties further intend that this Lease ·shall constitute 
· the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever 
(inclu4ing prior drafts hereof and changes therefrom) may be introduced in any judicial, 
administrative or ojher legal proceeding involving this Lease . 

. 23.12. Attorneys' Fees 

In the event that either Landlord or City fails to perform any of its obligations under this 
Lease or in the event a dispute arises concerning the meaning or interpretatiop of any provision 
of this ~ase, the defaulting party or the party not prevailing in such dispute, as the case may be; · 
shall pay any and all ·costs and expenses incurred by the other party in enforcing or establishing 
its rights hereunder (whether or not such action is prosecuted to judgment), .including, without 
limitation, court costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees 
of attorneys· of City's Office of the City Attorney shall be based on the fees regularly charged. by 
private attorneys.with the equivalent number of years of experience in the subject matter area of 
the law for which tJ:ie City Attorney's services were rendered who practice in the City of ' 
San Francisco in law firms with approximately the same number of attorneys as employed by the 
Office of the City Attorney. 

23.13. Holding Over 

Should City hold oyer in possession of the Premises after the expiration of the Term with 
Landlord's written consent, such holding over shall not be deemed to extend the 'J'erm or renew 
tb,is Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such 
tenancy shall be on ali the terms and conditions set forth in this Lease and at the monthly Base 
Rent'in effect during the last month of the Term of the Lease or such other rental as Landlord 
and City may mutually agree in writing as a condition to La.11:dlord's. consent to such holding _ 
over,. and City shall continue as a month-to-month tenant until the tenancy. shall be terminated by 
Landlord giving City or City giving Landlord.at least thirty (30) days' prior written notice of 
termination. Should City hold over without Landiord' s consent, the rent payable by City during 

. the first thirty (30) day period of such holcf4ig over shall be one· hundred twenty percent (125%) 
of tlle monthly Base Rent in effect dl,lrlng the last month of the Ter,!.U of this Lease, during the 
next sixty (69) day period of such holding over shall be one hundred fifty percent (150%) of the 
monthly Base Rent in effect during the last month of the Term of this Lease, <luting the next 
sixty { 60) day period of such holding over shall be two hundred percent (200%) of the monthly 
Base Rent in effect during the last month of the Term of this Lease, and thereafter shall be two 
hundred fifty percent (250°%) pf the monthly Base Rent in effect during the last month of the . 
Term of this Lease, and such hqld over shall otherwise be on the terms and conditions contained 
herein. · 

23.14. Cumulative Remedies 

All rights and remedies of either party hereto set forth in this Lease shall be cumulative, 
except as may-otherwise be provided herein. 
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23.15. Time of Essence 
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Time is of the essence with respect tci all provisions of this Lease in which a definite time 
for performance is specified. · · 

23.16. Survival of Indemnities 

Termination of this Lease shall not affect th~ right of either party to enforce any and all 
indemnities and represe~taticms and warranties given or made to the other party µnder this Lease 
for a period ofone year following termination or the applicable statute of limitations whlcheve1· 
is greater> nor shall it effect any provision of this Lease that expressly states it shall surviv~ 
termination hereof. Each party hereto specifically acknowledges and agrees that, with respect to 

. each of the indemnities contained in this Lease, the indemnitor has an immediate and 
independent obligation to defend the indemnitees from any claim which actually or potentially 
falls within the indemnity provision even if such allegation is or may be groundless, fraudulent· 
· or false, which obligation· arises at the time such claim is_ tendered to the indemnitor by the . 
indemnitee and continues at all times thereafter. 

23.17. Signs 

In addtition to any signs included as part of the Leasehold Improvements, City may erect 
or post additional signs on or about the Premi_ses subject to all government approvals and 
Landlord's pri61' written approval :which shall not be unreasonably withheld or delayed. City 
agrees to remove such additional signs upon Lease termination and repair all damages from such 
removal, subject to reasonable wear and damage b·y fire or other casualty excepted. · 

23.18. Quiet Enjoyment and Title 

Landlord covenants and represents that it has full right, power and authority to grant the 
leasehold estate hereunder,. and covenants that City, upon paying the Rerit hereunder and 
performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises 
and .all appurtenances during the full Term of this Lease as against all persons or entities 
claiming by and through Landlord or on acc·ount of any action, inaction or agreement of 
Landlord or its Agents. Without limiting the provisions of Section 16.2 (Indemnities), Landlord 
agrees to Indemnify City and its Agents against Claims arising out of any assertion that would 
interfere with City's right to quiet enjoyment as provided in this Section. 

23.19. Bankruptcy 

Landlord represents and warrants to City that Landlord has neither filed nor been the 
subject of any filing of a petition under the federal bank;ruptcy law or any federal or state · 
insolvency l~Ws or laws for compositio'n of indebtedness or.for the reorganization c;if debtors,· 
and, to the best of Landlord's know ledge, no such filing is threatened. Landlord and City agree 
_that City's leasehold estate created hereby includes, without limitation, all rights to receive and 
enjoy all services, facilities and amenities of the Premises and the Building as provided herein, 
and that if any of such services, facilities or ·amenities are terminated, or materially limited or 
restricted on account of any such case or proceeding, or for any other reason, City shall have the 
right to (i) contract directly with any third-party provider. of such services, facilities or amenities 
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to obtain the same, and (ii) offset against the Base Rent or other charges payable hereunder any 
and all reasonable costs and expenses incurred by City in obtaining such services, facilities or 
amenities. 

23.20. Transfer of Landlord's Interest 

Landlord shall have the right to transfer its interest in the Property, the Building or this 
Le~se to any other financially ~esponsible person or entity. In the event of any such transfer, 
Landlord shall be relieved, upon notice to City of the name and address of Landlord's successor, 
of any obligations accruing hereunder from and after the'date or'such fl'.ansfer and upon 
delivering to City an express assumption by the transferee of all of Landlord's obligations 
hereunder. · · · 

23.21. Non~Liability of City Officials, Employees and.Agents 

Notwithstanding anything to the contrary in this Leas~, no elective or appointive board, 
commission, member, officer, employee or agent of City shall be personally liable to Landlord, 
its successors and assigns, in the event of any default or breach by City or for any amount which 
may become due to Landlord, its successors and assigns, or for any obligation of City under this 
Lease. · · 

23.22. MacBride Principles ~ Northern Ireland 

The City and County of San Francisco urges companies doing business in Northern 
Ireland to move toward resolving employment inequities and encourages then to abide by the 
MacBride Principles as expressed in San Francisco Administrative Code Section l~F.1, et seg. 
The City and County of San Francisco also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and 
understands the above statement of the City and County of San Francisco conce:f11ing doing 
business in Northeqi. Ireland. 

23;23. Controller's Certification of Funds . 

The terms of this Lease. shall be governed by and subject to the budgetary and fiscal provisions 
of the Charter of the City·and County of San Francisco. Notwithstanding anything to the 

. contrary contained in this Lease, there shall.be no obligation for the payment or expenditure of 
money by City under this Lease unless the Controller of the City and County of San Francisco 
first certifies, pursl.iaiJ.t to Section 3.105 of the Charter of the City and County of San Francisco, 
that there is a valid appropria.tion from which the expeuditure may be made and that. 
µnencumbered funds are available from the appropriation to pay the·expenditure .. Without 
limiting the foregoing, if in any fiscal year of City after the fiscal year in which the Tenn of this 
Lease commences1 sufficient funds for the payment of Rent and any other payments required 
under this .Lease are not appropriated, then City may terminate this Lease, without penalty, 
· liability or expense of any kind to City, as of the last date on which sufficient funds are 
appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of 
such termination. 
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23.24. Prevailing Wages for Constmction Work 

Landlord agrees that any person petfor.ming labor in the construction of the Leasehold 
·Improvements or other improvements to the Premises which Landlord provides under this Lease 
shall be paid not less than the highest prevailing rate of wages and that Landlord shall include, in 
any contract for construction of such ~mprovements, a requirement that all persons perfonning 
labor under such contract shall be paid not less than the highest prevailing rate of wages for the 
labor so petfoJ;:i:n.ed. Landlord further agrees that, as to the construction of such improvements 
unde1' this Lease, Landlord shall comply with all the provisions of subsection (b) of . 
San Francisco Charter Section A 7 .204 and Section 6.2'.l(E) of the San Francisco Administrative 
Code that relate to paym~nt of prevailing wages. Landlord shall require any contractor to 
provide, and shall deliver to City every two weeks during any construction period, certified 
payroll reports with respect to all persons performing labor in the construction of any Leasehold 
Improvements or other improvements to the Premises. · 

23.25. Non Discl.imination in City Contracts and Benefits Ordinance 

(a) Covenant Not to Discriminate 

. In the performance of this Lease, Landlord covenants and agrees not to . 
discriminate on the basis of th(? fact. or perception of a person's race, color, creed,'religion, 
national origin, ancestry, age, sex, sexual orientation, gender identity, domestic par(ner status, 
marital status, disability, weight, -height or Acquired Immune Deficiency Syndrome or HIV 
status (AIDS/HIV status) against any employee or, any City employee working with, or 
applicant for employment with, Landlord in any of Landlord's operations within the United 
States, or against any person seeking acco:mmodations, advantages, facilities, privikges, 
services, or membership in all business, social, or other establishments or organizations operated 

· by Landlord. 

(b) Subcontracts 

Landlord shall include in all subcontracts relating to the Premises a non­
discrimination clause applicable to such subcontractor in substantially the form of subsection (a) 
above. In addition, Landlord shall incorporate by reference in all subcontracts the provisions of 
Sections 12B.2(a), 12B.2(c)-(k) and 12C.3 of the San Francisco Administrative Code and shall 
require all subcontractors to comply with such provisions. Landlord's.failure to comply with the 
obligations in this subsection shall constitute a material breach of this· Lease. 

(o) Non-Discrimination in Benefits . 

Landlord does not as of the date of this Lease and will not during the Term, in any 
of its operations in San Francisco or where the work is being performed for the City elsewhere in 
the United States, discriminate in the provision of bereavement leave,family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and retirement 
benefits .specified above. within the United States, between employees with domestic partners and 
employees with spouses, and/or between domestic partners and spouses of such employees, 
where the domestic pa1tne1:ship has been registered with a governmental entity pursuant to state 
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or local law authorizing such regist~·ation, subject to the condition set forth in Section 12.BZ(b) 
of the San Francisco Administrative Code. 

(d) HRCFonn 

AB a condition to this Lease, Landford shall execute the "Chapter 12B 
Declaration: Nondiscrimination in Contracts and Benefits" form (Form BRC-12B~101) with 
supporting documentation and secure the approval of the fonn by the San Francisco Human . 
Rights Commission (the "HRC"). Landlord hereby represents· that prior to execution of the 
Lease: (i) Landlord execu~ed and submitted to the HRC FormHRC:-12B-101 with supporting 
documentation, and (ii) the RRC approved such form. 

(e) Incorporation of Adtninistratlve Code Provi.sions by Reference 

The provisions of Chapters 12B and 12C of the San Francisco Administrative 
. Code relating to non-discrimination by parties contracti:qg for the lease of property to City are 
incorporated in this Section by reference and made a part of this Lease as though fully set forth 
herein. Landlord shall comply fully with and be bound by all of the provisions that apply to this 
Lease under such Chapters of tlie Administrative Code, including but not limited to the remedies 
provided in such Chapters. Without lip:rlting the foregoing, Landlord understands that pursuant 
to Section 12B.2(h) of the San Francisco Administrative Code, a.penalty of $50 for each person 
for each calendar day during which such person was discriminated against in violation of the 
provisions of this Lease may be assessed against Landlord and/or deducted from any payments 
due Landlord. 

23.26. Tropical Hardwood and Virgin Redwood Ban 

(a) Except as expressly pennitted by the application of Sections 12I.3.b and 
1214.b of the San Francisco Administrative Code, neither Landlord rtof any of its contractors 
shall provide any items to City in the co.nstruction of the Leasehold Improvements or otherwise 

· in the petlormance of this Lease which are tropical hardwoods, tropical hardwood Wood 
products, virgin redwood; or virgin redwood wood products. · 

(b) The City and County of San Francisco urges companies not to import, 
purchase_, obtain or use for any purpose, any t;ropical hardwo~d, tropical hardwood product, 
virgin redwood, or virgin redwood wood products. · 

. (c) In the event Landlord fails to comply in good faith with any of the provisions 
of Section 121 of the San Francisco Administrative Code, Landlord shall be liable for liquidated 
damages for each violation.in any amount equal to Landlord's net profit on the contract, or five 
percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord 
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and 
County of San Francisco upon demand and may be set off against any monies due to Landlord 
from any contract with the City and County of San Francisco. 
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23.27. Bicycle Storage Facilities 

Article 1.5, Section 155.1, of the San Francisco Planning Code (''Caden) requires the 
provision of bicycle storage at City leased buildings at no cost to Landlord and if funds are 
available. In the event public and/or private donations, grants or other funds become available, 
at any time during the Tenn of the Lease including any extension thereof, City may, by giving a 
60-day advanced written notice to Landlord, install Code complying bicycle storage at the 
Premises. Landlord, at no cost to Landlord, shall reasonably cooperate with City regarding the 
location of such spaces in furtherance of the implementation of such requirements of the Code. 

23.28. Resource-Efficient City Buildings and Pilot Projects 

Landlord acknowledges that the City and County of San Francisco has enacted 
San Francisco Administrative Code Sections 82.1 to 82.8 relating to resource-efficient City 
buildings and resource-efficient pilot projects. Landlord hereby agrees that it shall comply with 
all applicable provisions of such code· sections, includinjs but not limited to 

(a) Recycling of demolition materials, and 

(b) Use of energy efficient fixtures. 

23.29. Counterparts 

This Lease inay be executed in two or more counterparts, each of which shall be deemed 
an origin,al, but all of which taken together shall constitute one and the same instrument. 

23.30. Effective Date 

The date on which this Lease shall become effective (the "Effective Date") is the date 
upon which (i) City's Mayor and Board of Supervisors, in their sole and absolute discretion, 
adopt a resolution approving this Lease in accordance with all applicable laws and (ii) this Lease 
is duly executed and exchangecl. by the parties hereto. · 

23.31. Notification of Limitations on Contributions 

· San Francisco Campaign and Governmental Conduct Code (the "Conduct Code") 
Section 3.700 et. seq., and San Francisco Ethics Commission Regulations 3.710(a)-1-3.730-1, 
prohibit the public officials who approved this c;ontract from receiving (1) gifts, ·honoraria, 
emoluments or pecuniary benefits of a value in excess of $50; (2) any employment for 
compensation; or (3) any campaign contributions for any elective office for a period of up to six 
years from indivfduals and entities who are "public benefit recipients" of the contract. Public 
benefit recipients of the contract are: (1) the individual, corporation, firm, partnership, 
association, or other person or entity that is a party to the contract; (2) an individual or entity that 

, has a direct 10% equity, or direct 10% participation, or direct 10% revenue interest in that party 
at the time the public benefit is awarded; or (3) an individual who is a_ trustee, director, partner or 
officer of the contracting party at the time the publiQ benefit is awarded. · 
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Landlord understands that any public official who approved this contract may not accept 
campaign contributions, gifts, or future employment from Landlord except as provided under the 
Cond:uct Code. Lan~ord agrees to U?tifY any other individuals or e?tities that may be deemed 
"public benefit recipients'-' under the Conduct Code because of this contract. Upon request, 
Landlord agrees to fumfah, before this contract is entered itito, such information ·as any public 
official approving this contract may require in order to ensure such official's compliance with the 
Conduct Code. Upon request, the City agrees to provide, before this contract is entered into, 
Landlord wlth a list of public officials who, under the Conduct Code, approved this contract. 
Failure of any public official who approved this contract to abide by the Conduct Code shall not 
constitute a breach by either the City or Landlord of. this contract. Notwithstanding anything to 
-the contrary in this contract, neither party shall have the· right to terminate the contract due to any 
failure by the other party to pruvide the inform1J.tion described in this Section. 

NOTWITHSTANDJNG ANYTI:DNG TO TIIB CONTRARY CONTAINED IN THIS LEASE, 
. LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF 

CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTJL THE CITY'S 
BOARD OF SUPERVISORS SHALL HA VE DULY ADOPTED A RESOLUTION 
APPROVJNG TIIlS LEASE AND AUTHORJ7;ING CONSUMMATION OP THE 
TRAN~AcrroNCONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABJLIT.IES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS LEASESHALLBENULLAND VOID UNLESS CITY'S 
MAYOR AND BOARD OF SUPERVISORS APPl,lOVE TIIlS LEASE, IN THEIR 
RESPECTIVE SOLE AND ABSOLUTEDISCRETION, AND IN ACCORDANCE WITH ALL 
APPUCABLE L.AWS. APPROVAL OF THIS LEASE BY ANY :QEPARTMENT, . 
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT 
SUCH RESOLUTION Wll.,L BE ADOPTED NOR Wll.,L ANY SUCH APPROVAL CREATE 
ANY BJNDJNG OBLIGATIONS ON CITY. 

(REST OF PAGE LEFr INTENTIONALLY BLANK) 
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Landlord and City have executed this Lease as o~ the date first written above. 

LANDLORD: 

APPROVED AS TO FORM: 

By:~-----------
Its: -------------

and 

BY:_. ____________ _ 

ITS:-------------

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

,S~~ 
·Director of Property 
Pursuant to Resolution 109-04 

Denna:a, City Attorney 

By 'i?~--
AmyBrown, 
Deputy City Attorney 
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[Date] 

Director of Property 
Real Estate Department . 

.. ·~-..... 

j 

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

EXHIBITB 

RE: · Acknowledgement of Commencement Date, Lease Between 
-----------(Landlord), and the CITY AND COUNTY OF 
SAN FF_A_'l\fC!SCO (Tenant); for preniises known as _________ _ 

· located .at ------------------------~ 
Dear Director of Property: 

This letter will confirm.that for all purposes of the Lease, the Commencement Date (as 
defined in Section 3;2 of the Lease) is , 199_. · 

letter. 
Please acknowledge your acceptance of this letter by signing and re~tning a copy of this 

yery truly yours, 

By __________ _ 

Title-----~-----

Accepted and Agreed; 

By . 
Director of Property 

Dated _________ _ 
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FIRST AMENDMENT TO LEASE 

THIS ;FIRST AMENDMENT TO LEASE (this 11First Ame:ndinent11
), dated for reference 

purposes only as of June 11, 2014, is by and among Ruth. Mellinger, an utimarried woman 
CULandlord11

), and the City und County of San Francisco, a municipal corporation (11City11
). 

RECITALS 

A. Landlord and City are parties to that certain.Lease dated as of March 25, 2004 (the 
110rlginal Lease'l ' 

B. . City timely exercised its first option to extend the term of the Original L~ase . · 
through May 30, 2019, and Landlord and City wish to amend the Original J;,ease to set forth. their 
agreement with respect to such:extension term, as m.or~ fully described in this F:irst .Amendment. 

AGREEMENT 

NOW, !BEREFORE, for good and valuable consideration, including,the mutual 
covenants and agrecmients contained in this. First Amendment, and ihe receipt and sufficienqy of 
which are mutually acknowledged, Landlord and City agree as follows as of the date this First 
Amendment is fully.executed (the "Effective Date"): · . , . 

1. Definitions. ( a) The Original Lease, as amended by this First Amendment, shall be 
.referred: to b,etein as the 1,Lease11

• (b) All initially-capitalized, undefined terms us¢ herein shall 
have the same meanings given to th.em in the Original Lease. ( c) All references.to the 
"Extension Period" in the Original Lease shall be replaced wifu the "Extended Term" as c;ifihe 
Effective Date. 

. . 
2. F:irst Extended Tenn.- The first Extended Term shall commence on May 31, 2014 and 
shall temrinate on May 30, 2019. The Term shall include the first Extended Te1.1Il, and is subject 

· to additional extension if City exercises its second Extension Option pursuant to Section 3A of 
the Original Lease. . ' . · · ·. · · . . .. 
3. Base Rent. Tue annual Base Rent during the period between.May 31, 2014 and the la.st 
day of the month in which the Completion Date(~ defined in S~ction 5(i)) occurs shall be 
$360,000 ($30,000per monfu and approximately $36.00 per square foot annually). Commencing . 
on. fue first day of the month immediately following, the Completion Date, the annual Base Rent 
shaJl be $446;500 ($37,208.3'3 per month and approxnnately$44,65 per square foot annually). .. 

4. . Painting Work. Within the ninety (90) day period immediately followfug the Effecti~e 
Date, in lieu of the work described jn Section 6.5 of the Original ,Lease wifl?. respect to City's 
exercise of its first Extension. Opti.00:, Landlord shall, at its sole cost, repaint all walls within the 
Building en.trance atrium in a color approved in·advance and in writing by City. Such repainting 
work shall include minor .patching as required and other paint preparation, and shall be . . 
performed after normal business hours or on weekends pursuant to a schedule approved in 
advance by City. . · , · · · . · 

5. J;rn.provem.ents: Within the one (1) y~ar period :immediately following the Effective Date 
(fue 11Construction Period"),. subj'ect to any extension pursuant to Section 5(k), and pursuant to 
fue requirements of this Section, Landlord shall, at.its sole cost and through a general contractor 
approved by City (11Contractor'\ design and remodel two upper floor restrooms :in the Premis~s 
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. . 
so they comply with Disabilities Laws, and design and in:stall an elevator ( collectively, the 
"Access Work"), all in the Building locations depicted on the schematic design plans attached as 
Etltlbit A to this First Amendment (the nschematic Plans 11

). All improvements, including 
:fixtures, installed at the Premises in connection with the Access Work shall be the "l3a:r:rier 
Removal Iniprovements". · 

_ ( a) Pennit Documents. · Based on the Schematic Plans, Landlord shall cause its 
architect (the 11Archltect11

) and its. qualified and licensed engineer (the 1'Engineer11
), each of 

whom shall be app~oved in advance by City s-Real Estate Division ("RED"), to prepare and 
submit permit plans and specifications (the "Permit Documents'') to RED for its approval. The 
Permit Documents shall expand in greater detail the representations of the S.chematic Plans and 
fix and: describe the size and character of the Barrier Removal Improvements, ~eluding, without 
limitation, architectural, structural, mechanical> electrical, materials and such other elements as 
m.ay be appropriate. 

. . 
(b) Mayor's Office of Disability Review.: Once RED approves of th(; su"\)mitted 

Permit Documents, Landlord shall cause the Arcbitect to submit the approved Permit Documents 
for review and approval by the San Francisco :Mayor's Office qf Dis~bility (11MOD 11

) for 
compliance with Disabilities Laws. Landlord acknowledges such MOD review and approval is 

· required before Landlord can submit the Pennit Documents to the ()an Francisco Department of 
Building Inspection ( 11D:BJII) for the'Access Work construction permits. IfMOD requires . 
revisions to the Permit Documents or.modifications or additional improvements to the Pre:tniJ'les 
( collectively, the 0MOD Identified Work"), Landlord shall cause Architect to revise the Permit 
Documents and/or design and prepare ~I addittona1 plans and specificatiooo as needed for the 
MOD Identified Work. ' 

Once approved by Iv.l;OD, the Pennit Documents, as modified. pursuant to MOD's 
i:equirements; and any approved plans and specifications for MOD Identified Work shall be 
collectively referred to as the "Construction Plans." Upon MO:Q's approval of the Construction 
Plai:ls, Landlord shall cause Architect to deliver a copy of the Construction Plans to RED and 
identify the MOD Identified Work, if any,.specified therein. 

(c) Pennits. Propiptly followingMOD's approval of the Construction Plans, 
Landlord shall obtain all governmental permits and approvals required to commence and 
complete the construction bf the Barrier Removal Improvements and any other work shown on 
the Construction Plans ( collectively, the 111:mprovem~nts 11

). The construction of the 
Improvements shall be referred to as the "Work". Landlord shall keep Gity apprised of the status 
of all permit and approval applications and the issuance thereof, use its best ~£forts to obtain all 
such approvals ap.d pennits in a timely manner to allow for the substantial completion of the 
Work during the Construction Period, and have the r~sponsibility of arranging for all inspections 
for the Work required by DBI. . 

· · (d) MODAdditlonal Work. Any MOD Identified Work that is part of the Access 
Work shall be the "MOD :Basic Wo_rk11 and any MOD Identified Work that is not part of the 
Access Work shall be the "MOD Additional Work". Landlord shall be responsible for all costs 
associated with the Access Work and any MOD Basi9 Work. If there is any MOD Additional 
Work, Landlord shall perform such work at City's sole cost.· Byway of example, if any MOD 
Identified Work includes modifications on the ground floor restrooms of th~ Premises, this would 
be MOD Additional Work to be performed by Landlord at City, s sole cost. 'If any MOD . 
Identified Work includes modifications to. the elevator shaft being installed as part of the Access 
Work, thia would be MOD Basic Work that is performed by Landlord at its sole cost. 

If there is any MOD Additional Work, prior to commencing the construction of the 
Improvements, Landlord shall deliver a detailed construction budget for the MOD Additional 
Work (including the related fees of Contractor, Architect, and Engineer, any related fees paid by 
Landlord inprepar;ing and submitting any plans and specifications for the MOD Additional 
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Work; and the estimated costs to obtain any regulatory permits required for the MOD Additional 
Work) to City fodts approval, which budget shall restrict all costs to line items in cost . . 
categories. Any submitted construction budget for the MOD Addition'.al Work apprqved by City 

.in writing shall be the tlBudget". If the MOD Additional Work.cannotbecompletedinstrict · 
conf9rmity with the Budget, Landford shall :immediately submit to City for its approval a revised 
construction budget and shall identify to City chan,ges ':in line items and the reasons for the 
changes. If further changes aterequrred, Landlord sha1i seek City's approval, following the same 
procedures. City _shall_h~ve tp.e righ:t to. approve or disapprove any sub~tted construction budget 
or proposed revisions m 1ts reasonable Judgment. No such.approval or disapproval shall be 
U!lreasonably delayed. 'The mo,st recently approved Budget shall supersede all previously 
approved Budgets. The total ,cos.ts incurred by Landlord :in performing the War~ to the extent 
approved by City pursuant to the final approved Budget, shall be the ''C:ity Construction C~sts11

• 

L!l.lldlqrd Mall prpvide City with copies of all invoices recf;lived by Landlord. from the . · 
Contractor, Architect, and Engineer :in connec.tion, with the construction of any MOD Additional. 
Work a:n:d satisfactory evidence of payment of such :invoices, if_requesfod. · ~ity shall pay to 

::Landlor~ the Gity Construction Costs within the later to occur of (i) thlrty f 30) days ofthe 
. Completion D~te o.r.(il) City's receipt of the item~ desqribed in the foregoing sentence . 

" . 

. · · ( e) ·. t:ico~~tniction; Status Reports .. Following Landlord's receipt of all gevernmehtal 
permits and approv.als needed to coristru:ct the Improvements :in: compliance with all applicabl~ 
Laws an(i the . .apprn.ved Construction Plans, Landlord ·shall (i) cause the Improvements to be · 

· ... constructeq .. aw.l installed in a good and professional manner in accordance with s.ound ~uilding 
practice and in 0;0nfonnity with the· Construction Plans and the requirem1ents of this Secj:i.on, (ii) 
dilig~ntlypursue consfruction to completi9n in an effort to substantially complete the Work . · 
within the Construction. Period, and (iii) keep City apprised of the progress of constn:J.ctiQn and 
shall furnish City with biweekly reports on the construction. ·City shall not have any obligation 
with respect to any such work other 'f!lan as provided in this Section. ·. 

. . (t) ' General Conditions .. Th~ performance of all Work ani any Additional .. Upgrades 
(as defined in Section 5(g)). by.Landford shall be subject to the follo~gterms· and conditions: 

• i. · All of the Work and any Additi~nal ppgrades shall be performed in 
compliance with all applicable Laws (including all Disabllities. Laws). Landlord shall·p.romptly 
notify City in writing of any written communication that Landlord may receive from any 

· governmental, judicial or legal authority, giving notice of any claim or assertion that the · 
Premises, Building, Improvements, or Additional Upgrades fail in any-respect to coip.ply with 
applicable Laws. . · . . · · ·. . · . 

ii. Landlord and its Con.tractor shali'be responsible for all required insu;ran.oe. 
. . . 

. . iii Landlord shall.cooperate at all times with City in bringing about the timely 
completion of the Improvements' and any Additional Upgrades, and shall resolve any and all 
disputes arising out of the such work in a manner which will reasonably allow the continuatiqn of 

.. City's nonnal business within the Premises and alloy;,- work to proceed expe_ditiously. · . · · · 
. 

iv. At City's request, Landlord shall require at least three (3) competitive bids 
from subcontractor$ in each trade in cormection with all Additional MOD Wo:rk performed by 
Landlord or its Contractor hereunder. 

. v. In the performance of the Landlord's obligations under this Sectio~ 
Lan.fiord shall enter into a First Source Hiring Agreement in connection with the W cirk and 
Additional Upgrades, as further provided 'in Section 6.1 ( e) of the Original Lease, shall follow the 
non-discrimination requirements as :further provided in Section 23 .25 of the Original Lease ( as 
amended by this First Amendment), shall pay prevailing· wages as further provid!3d in Section 8 
belo:w1 shall not use tropical hardwood wood products or 'virgin redwood wood products, as 
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further provided in Section 10 below, shall comply with any applicable green puilding · . 
requirements, as :further pr9vided ih Section 12 below, and shall not use any preservative-treated 
wood products containing arsenic, as further provided in. Seotioh 13 below. 

(g) Building Upgrades. If City, acting in its regulatory capacity, notifies Landlord . 
that installing the Improvements would trigger other San Francisco Municipal Code upgrades to 
the Premises that were not contemplated in the Schematic Plans or in_the MOD Identified Work 
("Additional Upgrades 11

), the Additional Upgrades shall be perfonned by Landlord at its sole · . 
cost unless; if applicable, Landford timely exercises its termination right pursuant to Section 6. 

· By way of example, if DBI determines that the construction of the Improvements would require a 
full seismic.upgrade of the Premises, such-full seismic upgrade would be Additional Upgrades. 

. . Unless Landford timely exercises the Landlord Tennina~oli Right, if applicable, Landlord· 
.. shall, at its sole cost, cause its Architect and Engineer to prepare all plans and specifications 

needed for the Additional Upgrades !UJ.d acceptable to RED (the "Additional Plans"), to obtain 
all governmental permits and approvals needed to construct the Additional Upgrades· in · · 

· compliance with all applicable Laws and the Additional Plans, and to perform the Additional 
Upgrades in compliance with the.Additional Plans. and·all applicable Laws. Following ·. . 
Landlord's receipt of all governmental permits and approvals needed· to perform ·the Additional 
Upgrades in compliance with all applicable Laws and fhe approved Additional Plans, Landlord 
shall (i) cause the Additional Upgrades to be perforniedfo a good and professional manner in· 
accordance with sound building practice and in conformitywith·the Additional 'Plan,s and the 
requirements of.this Section, (ii) diligently pursue construction to completion,,,and (iii) keep City 
apprised of the progress of construction and provide City with biweekly construction reports. 
City shall not have any obligation with respect to any such work other than as provided in this 
Section. . 

Promptly following the substantial completion of the Additional Up grades in compliance. 
with the Additional Plans (the 11Upgrade Date11

) or any earlier termination of the Lease by City 
pursuant to Section 7, Landlord shall provide City with a summary of Landlord-' s cost of 
performing the Additional Upgrades (1'Upgrade Costs"), a copy of all invoices received by 
Landlord from the Contractor, Architect, and Engineer in connection with 'the performance of the 
Additional Upgrades, and if requested by City,. satisfactory evidence of paym.ent of the . 
Additional Upgrades. The Upgrade Costs may include all "soft11 and 11hard11 c.osts typical and . 
reasonable for the construction of commercial improvements similar to the Additional Upgrades. 

(h.) Removal or Disturbance of Paint. Landlord; on behalf of itself and its agents, 
employees, offi.cers and contractors, shall comply with all requirements of the San Francisco 
Building Code Chapter 34 and all other applicable local, state, and federal laws, including but not 
limited to the California and United·States Occupational and Health Safety Acts and their 
implementing regulations, when the work of improvement or alten:1-tion performed by Llll?,dlord 
that disturbs or removes exterior or interior lead based or 11presurned11 lead~based paint ( as 

. ae:fined below). Landlord, its agents, employees, officers and contractors shall give to City three· 
(3) business days prior written notice.of any disturbance or removal of exterior or interior lead­
based or presumed lead-based paint. Landlord acknowledges that the required notification to . 
DBI regarding the disturbance or removal of exterior lead-based paint.pursuant to Chapter 34 of 
the San Francisco Buil~g Code does not.constitute noti;fication to City as Tenant under the 
Lease·and similarly. that notice under the Lease does not constitute notice under Chapter 34 of the· 
San Francisco Building Code. · Further, I,,andlord and its agents, cinployees, officers and . 
· contractors, when disturbing or removing exterior or :interior lead-based or presumed lead-based 
paint, shall not use or cause to be used any of the follo~g methods: (i) acetylene or propane 
burning and torching; (ii) scraping, sanding or grinding without containment barriers or a High 
Efficiency Particulate Air filter ("HEP Au) local vacuum exhaust tool; (iii) hydro blasting or high­
pressure wash without containment barriers; (iv) abrasive blasting or sandblasting without 
containment b;rr:tiers or a HEP A vacuum exhaust tool; and (v) heat guns operating above 1,100 
degrees Fahrenheit. Landlord covenants and agrees tq comply with the requirements of Title 17 
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of the California Code of Regulations when taking measures that are designed to reduce or 
eliminate lead hazards.· Under this ~ubsection, paint o;n tlie exterior o:t interior of~uildings built 
before J an.uary 1, 1979 is presumed to be lead-based paint unless a lead-based paint test, as ' 
· defined by Chapter 34 of the San Francisco Building Code, demonstrates.an absence oflead- · 
based paint cin the :interior or exterior surfaces of such build:ings. Under tpis subsection, lead­
. based paint is. "disturbed·or removed" if the work of improvement or alteration 1nvolves any 
action that creates friction, pressure; heat or a chemical reaction upon any lead-based or 
presumed lead-based pa.mt on a surface so as to abrade) loosen, penetrate, cut through or 
eliminate p~t.:fyom that surface. · · 

· (i) Substantial Completion of Jmprov_em~ts. The Improvements shall be deemed to· 
be "Substantially Completed'1 for purposes of this Frrst Amet].dment when the Improvements 
are sufficiently completed in accordance with the Consuuction Plans and any Additional 
Upgrade Plamh together ;w:ith any change orders approved by Landlord and City, so that City can 
use the Imp.rov~ents for their intended uses and City; through the Director of Property, has 

· appr.oved the constructed Improvements. The date the Work is Substantially Completed shall be 
the "Compll,'lti~~.Date". 

_.,.;., \,,. . ' . 
· City niiy;·. at its option, approve, the constructed Improvements even though there may 

remain minor def.ails that would not interfere with City's use. In such event, Landlord shall 
diligently pursue)o completion all such remaining details. Notwithstanding the fotegoiog, City 

· shall have the.right to present.to Lanc!lord within thirty (30) ~fays after acceptance ofthe 
constructed In;tprovements, or as soon thereafter as practicable, a written.puncblist consisting of 
any items that' have not been :finished in accordance with the Construction Plans~ together with 
any change orders approved by Landlord and City. Landlord shall promptly complete all 
defective or incomplete items identified in such pun~ist, and shall in any event complete all 
items within thirty .(30) days after the delivery of such list. City's failure to include any item on 
such list shall not alter:the Landlord's roo.ponsibility hereunder to consuuct the Improvements in 
accordance with th~ Construction Plans, together with any change orµers approved by Landlord· 
and City, nor constitute any waiver of any latent defects. . . 

· (j) Approvals. Landlord understands and agrees that Cify is entering into this First 
Amendment in its proprietary capacity an4, riot as a regulatory agency with certain police powers. 
No approval by City or any ofits Agents of tl;ie constructed Improvements or Additional 
Upgrades for purposes of this First Amendment shall be deemed to constitute approval of any. 
governmental or regulatory authority with jurisdiction over the Premises or the construction of 
the Improvements or Additional Upgrades, and n9thing herein shall limit Landlord's obligations 
to obtain all such approvals. · . _-; 

(k) · Force Maje~e. Anymateri.al prevention, delay or stoppage due to s$kes~ 
lockoutsi labor disputes, acts of God, inability to obtain services, labor, or materials or reasonable 
substitutes therefor, goven:nnental actions, civil commotions, fire or other casualty;and other 
causes beyond Landlord's reasonable control that prevent the timely construction of tb.e . · 
Improvements (collectively, the 11Force Majt1nre") shall extend the Construction Period for a 
period equal to ahy such preventioP, delay or st9ppage. · 

· · · (1) Documentation. of Improvement Costs. J'romptly following the Completion Date, 
or any earlier tennination of the-Lease by City pursuant to Section 7, Landlqrd' shall provide City 
with a summary of Landlord's cost of constructing the Improvements (1'Construction Costs"), .a 
copy of all invoices received.by Landlord from the Contractor, Architect, and Engin~ in 
connection with the consl:rqction of the Improvements, and if requested by City, satisfactory . 
evidence of payment of the Construction Cost. The Construction Cost ~ay include all 11so:ft11 and 
uhard" costs typica1 and reasonable for the construction of commercial improvements similar to 
the huprovements. · · 

6. Landlord Termination Right. if City, apting in its r.egulatory capacity, notifies Landlord 
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that installing the Improvements would trigger any Additional Upgrades and Landlord's 
reasonable estimate of the cost to perform the Adc;Htjonal Upgr<l.des exceeds $S0,000> Landl(_)rd 
shall have the right to terminate the Lease by delivering written notice of such termination to City 
within forty-five ( 45) days of receiving notice of such required ~dditional Upgrades. 

. If Landlord timely delivers such termination notice to City, then (a) the Term shall 
terminate as of the later date to oceur.of (i) May 30, ·2014, or(ii) one hundred eighty (180) days 
following Landlord's delivery·of such termination notice to City, (b) Cify shall be deemed to be 
holding over with Landlord's consent pursuant to Section, 23 .13 ofthe Original Leas.e following 
such termination of the Term on a month-to-month basis, ( c) the annual Base Rent shall continue 
to be $360,000 ($39,000 per month and approximately $36.00 per square foot atrn.ually), and (d) · 
Section 5 of this First Amendment shall be automatically rescinded and Landlord shall have no 
obligation to perform the Work· or the Additional Upgnides. pursuant to this First .Atnendme:b.t. · 

' . . 

7. City Termination Right. 

. · (a) Termination Notice. City shall have the right to terminat_e the Lease at anytime 
by providing no less than two hundred ten (210) days prior written notice of the -early-termination 
date (the 11City Termination N~tice0

). lf City delivers the City Tenn:ination Notice to Landlord 
dur..ngthe period prior to tlie five (5) year ,mniversa..ry of the Completion Date, if any, City shall 
pay Landlord -fl?.e Terminatiqn Fee (defined :in Section 7(b)) on or-before the termination date · 
specified in the·City Termination Notice. · 

(b) . Termination Fee. . 

(i) The 11Te.rmipation Fee11 shall be an amount equal to th.eunamortiz~d amount· 
.of the Cons1ruction Costs incurred by Landlord on the date the City Termination Notice is 
delivered to Landlord (the nTerminatiou Notice Date"), based on a straight a:ruortization of such 
Construction Costs over a :five ( 5) year period without interest. 

(ii) If City delivers the City Tennination Notice prior to the commencement of 
. construction of the Improvements, Landlord shall promptly terminate the Work. In such event, 
the. Temiination Fee may include Landlord's costs, as of the Terrrrlnation Notice Date, to prepare 
the Schematic Plans, the Permit Documents, and the Construction Plans, to obtain the permits or 
approvals required for. the Work, and to obtain any materials ordered for the Work at such time 
(to the extent such materials cannot be returned or such orders cannot be cmcelled). 

· · · (iii) If City delivers the City Termination Notice after commencement of 
construction. of the Improvements, Landlord shall use good faith efforts to promptly terminate the 
Work. In such event, the Termination Fee may include the costs d~scribed in the foregoing 
subsection (ii) and Landlord's commercially reasonable costs to repair and restore the Prettlises 
to a leasable condition to the extent such condition-is negatively affected.by the.incomplete 
Work. By way of example, if the City Termination Notice i~. delivered to Landlord- after 
additional power facilities are installed, and a portion of the Property is excavated, for the 
elevator, but before the elevator is actually installed, City shall be responsible for all of the 
Incurred Costs for installing such power facilities and excavation work and Landlord's· · 
commercially reas<)Ilable costs to restore the excavated area to its original state, but not for the 
cost of removing· s:uch power facilities or for the elevator parts if the elevator parts have not been . 
yet ordered or if ordered but such order can·be cancelled or elevator parts return~d. 

· (iv). If City delivers the City Tenmnatioh No~ice to Landlord during the period 
between the commencement of any Additional Upgrades and-the five (5) year anniversary of the 
Upgqi.de Date, :if any, the r.1Tenninatio:o.Fee11 shall include the City Upgrade Share (defined as 
follo-Ws) on ot before the tennination date specified in the City Termination Notice. The ucity 
Upgrade Share" shall be an amount equal to the unamortized amount of the greater -of the (i) 
Upgrade Costs incurred by Landlord as of the Temrination Notice Date and (ii) $50,000, based 
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on a straight amortization over a five (5) year period without interest. 

. ( C) . Controller's Certification. City acknowledges that it may not exercise its early ' 
termination right pursuant to this :Section unless, prior to such exercise and pursuant to Section 
3 .105 of the Charter of the City and County of San Francisco, it receives City Controller 
certi:ficatj.on that there is a yalid appropriation from which the Termination Fee may be made and 
that unencumbered funds a.re available from the appr<?priation to pay the Tenn:ination Fee. 
Landlord acknowledges that City's early terminatiol).. right pursuant to this' Section is in addition 
to, and do e:i not modify, City's termination.right under Section 23 .23 of the Original Lease. 

' . 
· · ( d) . . Effective Termination of Lease .. If City.delivers the City Termination Notice and 

.tb.e Tepnination Fee to Landlord, the Lease shall automatically tenninate on the later date. to 
occur of the termination date specified. :in the City Termination Notice and the date that City 
surrenders full possession of the Pre.ti::tlses to Landlord. · · 

. 8. Prevailing Wages. AE' of the E:)feetive Date, Section 23 .24 of the Or:faµnal Lease shall be 
deleted in, its et:J;tirety.- Landlord. agrees that any person performing labor in the construction of . 
the Improvem]irts or other improvements to the Premises, which Landlord provides under the 
Lease, shall b~i~d not less than the highest prevailing rate of wages as required by · 
Section 6.22(E),ofthe San Francisco Administrative Code, shall be subject to the same hours and 
working conditt6:ns, and shall receive the same benefits as in each case are provided for similar 
work peiforme"q in San Francisco County. Landlord shall include, in any contract for 
construction of the Improvements or other improvements to the Premises, a requirement that all 
persons performing labor under such contract shall be paid; not less than the highest prevailing 
rate of wages for the labor so performed. Landlord shall require any contractor to provide, and 
shall deliver to City upon request, certified payroll reports with respect to all persons performing 
labor :in the construction of the Improvements or other improvements to the Premises performed 
by Landlord or its contracfprs . 

. 9. Covenant Not to Discriminate. As of the Eft::ective Date; Section 23 .25( a) of the Original · 
Lease shall be·deleted in its entirety and replaced with. the following language: 11In the 
performance of the Lease, Landlord·agr~es not to discriminate against any employee of: any City 
employee worldng with Landlord, or applicant for employme:tJ.t with Landlord, or against any 
person seeking accommodations,. advantages, facilities, privileges, se:r;vices, or·membership in all 
business, social, or other esfabllsbments or organizations, on the basis of the fact or R.erc~tion of 
a person's race, color, cree~ religion, n!ltional origin, ancestry, age, height, weight, ~.ex, sexual . 

· orientation, gender identity, domestic partner status, marital status,. disability or Acquired· 
Immune Deficiency Syndrome or HIV status (AIDS/HIV .status), or association witb.Jllembers of 
such protected; classes, or :in retaliation for opposition to discrimination a~ainst such :Plasses,11

• • 

"""· 10. Tropical Hardwood and Virgin Redwood Ban. As of the Effective Date, Section 23 .26 of 
the Original Lease shall be deleted in its entirety: · Except as expressly permitted by th~ · · 
application of Sections 802(b) and 803(b) of the-San, Francisco Environment Code, neither 
Landlord nor any of its contr~ctors shall pre>vide any items to City :in the construction of the 
Improvements or otherwise in the performance of the Lease which a:i:e tropical hardwood, 

. tropical hardwood wood products, virgin redwood, or virgin redwood wood products. 

The City and County of San Francisco urges companies-not to import, purchase, .obtain ot 
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood, ·or . 
virgin redwood wood products. In the event Landlord fails to comply :in good faith with any of 
the provisions of Chapter 8 of the San Francisco Environment Code) Landlord shall be liable for 
liquidated damages for each violation in an amount equal to Landlord? s net profit oµ the contract, 
or five percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord 
aclmowledges and. agrees that the liquidated damages assessed:s'hal1 be payable to the City and 
County of San Francisco upon demand and may be set off agains~ any monies due to Landlord 
frpm any contractwitb the City and County ofS.anFfancisco. 11 

• 
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• 11. · :)3icycle Storage. As of the Effective Date, Section23.27_ of the Original Lease shall be 
deleted :in its entirety. Article 1. 5, Section 155 .3 of the. San Francisco Planning Code requires the 
provision ofbicyole parking at City-leased buildings a:tno cost to Landlord. City shall have the 
right to install ~uch bicycle parking in the Premises; provided, however, that if any such parking 
will be an Alteration, City-~hall obtain Landlord's prior 'Yrltten consent to such installation. 

12. QreenBuildingReq:uirements. As of the Effective Date, Section23.28 of the Original 
·. Lease shall be deleted in its entirety. Landlord acknowledges that the .City and County of · 

San Francisco has enacted'SanFrancisco Environment Code Sections 700 to 7013 relating to 
green building requirements for the design, construction, and operation of City owned and leased 

· · buildings.· Landlord hereby agrees that it shall comply with.all applicable provisions of such 
code sections. 

13. Preservative-Treated Wood Containing Arsenic. Landlordmaynotpurchase · 
preservative-treated wood products containing arsenic. in the performance of the Lease unless an 
ex.emption from the requirements of Bnviro:p.ment Code, Chapter 13 is obtained from the 
Department of Environment under Section 1304 of the Environment Code. The term · 
"preservative-treated wood containing arsenic11 shall mean wood treated with a preservative that 
contains arsenic,. elemental arsenic, ·or an. a:r:senic ·copper combination; including;-but not limited 

· to, cb:romated. copper arsenate preservative, am.-rnoniac copper 'Zi11e- arsen~te preservative, or · 
ammoniacal_copper arsenate preservative. Landlord may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives ·prepared and aiiopted by the 
Department of Environment. This provision does not preclq.de Landlord from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" sp.all roean a pressure-treated wood that is used for construction purposes or facilities 
that are J?artially or totally immersed.in saltwater. . 

14. Accessibility Inspection; California Civil Code Section 1938 requires commercial -
landlords to disclose to tenants whether the property being leased has 1.IDdergone :inspection by a 
Certified Access Specialist (11CASp11

) to determine whether the property meets all applicable 
construction-related accessibility requirements. City is hereby advised that the Premises have not 
been inspected by a CASp. · 

15. Conflicts of Interest. Through its execution of this First Amendment, Landlord 
acknowledges that itis familiar with the provisions of Section 15 .103 of the San Francisco 
Charter, Article ID, Cliapter 2 of City's Campaign _and Governmental Conduct Code, a:iJ.d 
Section 87100 et seq. and S:ecti.on 1090 et seq. of the Government Qode of the State of 
California, and certifies that it does not know of any facts which would constitute a violation of 
said provisions, and agrees that if Landlord becomes aware of any such fact during the Term,, 
Landlord shall immediately notify City. · · 

16. Notification of Limitations on Contributions. Through its execution of this First 
Amendment, Landlord.acknowledges that it is familiar with Section 1.126 of the San Francisco 
. Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing of any land or buildn).g to or :from the City, whenever such 
transaction would require approval by a City elective officer, the board on·which that C:ity 
elective officer serves, or a board on which an appointee of that individual serves, from making 
any campaign contribution to ( a) the City elective of!:icer, (b) a candidat~ for the office held by 
·such.individual, or ( c) a.committee controlled by such indiyidual or candidate, at any time from 
the commencement of negotiations for the contract until the later of.either the tennination of 
negotiations for such contract or six months after the date the contract is approved. Landlord -
acknowledges that the foregoing restriction applies on1y if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Landlord further acknowledges that the prohibition on 
contributions applies to each Landlord; each member of Landlord1s board of directors, and 
Landlord's chairperson, chief executive officer, chief financial officer and chief operating officer; 
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· any p~on with an ownership in~erest _of m~re lhan twenty perc~nt (20%) in Landlord; any 
subconti;actor listed in the ~ontract; and any co:tn:rnittee that is sponsored or controlled by 
Landlord. Additionally, Landlord acknowledges that Landlord must inform: each of the persons 
described in the preceding sentence of the prohibitions contained in Section 1.126. Landlord 
further agrees to pro~de to City the name of each person, entity or committee described aoove. 

17. · No Brok.er. Neithe(partyhas had any contact-or dealings regarding this First 
Amendme:µt, or any communication in connection therewith, through any lie:ensed real estate 

· broker or other person who could c1aim a right to a commission or finder's-fee-in connection 
with this First Amendment. If any broker or finder perfects a claim for a: commission or finder's 
fee based upon any such contact, dealings or communication, the party through whom the broker 
or finder makes its claim shall be responsible for such commission or fee and shall indemnify the 
other party :from any and all claims or losses incurred by the 1ndemnified party :in defending_ · 
aga:inst the same. The provisions of this Section shall survive ·any tennination or nullification of 
this First .Amendment. · . 

·\··-

18. Attorneys Fees. If a dispute arises concerning this First .Amendment, the party not 
prevail:ing in 3*0h dispute shall pay any and all costs and expenses incurred by the other party in 
enforcing or es]iblisbing its rights this First Amendment, reasonable fees of attorneys of City's 
Office of the City Attorney shall 'I?~ based on the fees regularly charged by private attorneys with 
the equivalent',~um.ber of years of experience in the subject matter area of the law for which the 
City Attorney?~,services were rendered who practice in the City of San Francisco in law firms 

· with approxiID;~tely the same number of attorneys as employed by the Office of the City · -
Attorney. 

19. ;Miscellaneous.· (a) Except as expressly modified by this First Amendment, the terms, 
covenants and conditions of the Original Lease shall remain unmodified and in full force and 
effect. (b) The Lease constitutes the entire agreement ()f the parties concerning the subject matter · 
hereo~ and supersedes aitd conceals any and all previous negotiations, agreements, or . 
understandings, if any, regarding the matters contained herein. ( c) The execution of this First 
Amendment sh~l not co~titute a waiver of relinquishment of any rights which City or Landlord 
may have relating to the Original Lease. ( d) City and Landlord hereby ratify arid confirm all of 
the provisions of the Original Lease. Except as amended by this First Amendment, the Original 
Lease shall continue :in :full force and effect·and:in accordance with all of its terms. ,(e) If there is 
any conflict between this First Amendment and the Original Lease, this First Amen4"!D-ent shall 
control. If any one or more of the provisions in this First Amendment is invalid, :illegal or 
unenforceable in any respect, the remaining provisions contained herein shall not betaffected_ :in 
any way thereby. (f) This First Am.endm.ent may be executed :in two or :more counte:warts, · each 
of which shall be deemed an original, but all of which taken together shall constitutt1one 'and the 

. same ~strument. (g) This ;First Amendment shall be_govemed by, construed and enforced in 
accordance with the laws of the State.of Califurnia and the City's Charter. (h) Time is of the -
essence with respect to all provisions of this First Amend:t:nent in which a de.finite time "for . 
performance is specified, :including, without limitation, the substantial completion of tbe·Work: 
within the Construction Period. (i) This First Amendment shall be effective a's of the Effective 
Date. (j) Each :party represents and certifies that the individual signing on behalf .of such party is 
du1y authorized to do so. · · 

-[REMAINDER OF PAGE INTENTIONALLY BLAN!{] 
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IN WITNESS WHEREOF, Landlord and City hereby execute this First Amendment as of 
the date first written above. · 

LANDLORD: . Ru~wz'Jr/JJJv.;flli 
Date: , [I 1 /!Y 

CITY: · CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation · 

By: 
J ob:ri. Updike, pire 

.,,.-;--
""~ vv•Jv l k 11) Q I Lt 

RECOMMENDED: 

~= ·1?r 
Sheriff 

APPROVED AS TO FORM: 

DENNIS J. ~RA, City Att~mey 

By:~ 
carolWong 
Deputy City Attorney 

IO 
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EXHIBIT A 

Schematic Plans 
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OFFICE OF THE SHERIFF 

CITY AND COUNTY OF SAN FRANCISCO 

1 DR. CARL TON B. GOODLETT PLACE 
ROOM 456, CITY HALL 

SAN FRANCISCO, CALIFORNIA 94102 

VICKI L HENNESSY 
SHERIFF 

Honorable Board of Supervisors 
City and County of San Francisco 
Room 244, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

April 11, 2019 
Reference: 2019-035 

Subject: Sheriff's Department - Exercise of Extension Option in Connection with the 
Office Lease Located at 70 Oak Grove Street, San Francisco, CA 

Attached for your consideration is a resolution ("Resolution") authorizing the exercise of an 
extension option ("Extension Option") as . provided for under Section 3.4 of the above 
referenced Lease ("Lease"). The San Francisco Sheriff's Department ("SFSD") occupies the 
property referenced above ("Premises") to provide court-ordered Alternative Programs 
including computer training, public programs, and administrative offices for .the Sheriff's 
Departm~nt and our educational subcontractor. The existing Lease expires on May 30, 2019. 
The proposed Resolution approving the Extension Option, would extend the Lease term by 
five (5) years ("Extended Term"), terminating in 2024. 

The Extended Term for the 10,000 square foot Premises will commence on June 1, 2019. The 
monthly rent for the Extended Term will be fixed at $39,920.90 (or $3.99 per sq. ft. per month). 
Compared to the current rent, this represents a monthly increase of $2,712.90, or 7.2 percent. 
The annual rate of $479,050.80 (or $47.91 per sq. ft., per year) is less than 95% of the current 
fair market rent as determined by an appraisa_l: · 

If you have any programmatic questions, please contact Crispin Hollings at 415-554-4316. If 
you have any questions regarding the lease terms, please contact Elsa Lamb of the Real · 
Estate Division by phone at 415-554-9861. 

Phone: 415-554-7225 Fax: 415-554-7050 
Website: sfsheriff.com Email: sberiff@sfgov.org 
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FORM SFEC-126: 
NOTIFICATION OF CONTRACT APPROVAL 

(S.F. Campaign and Governmental Conduct Code § 1.126) 
City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): 

File No. 190405 

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

Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
Ruth Mellinger 

Please list the names of (I) 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· contracto,;; (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. Ruth Mellinger 
4. None 
5. None 

Contractor address: 
88 Entrada Ct, San Francisco, CA 94127 

Date that contract was approved: I Amount of contract: 
$2,447,254 over a term of five (5) years 

Describe the nature of the contract that was approved: 

A Lease for the real property located at 70 Oak Grove Street. 
Comments: 

This contract was approved by ( check applicable): 

Dthe City elective officer(s) identified on this form 

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

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an app9intee 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(ifsubmitted by Board Secretary or Clerk) Date Signed 
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