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FILE NO. 190455 RESOLUTION WO.

[Real Property Lease Extension - Multiple Ownership - 651 Bryant Street - $577,920
Annual Base Rent]

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

for a total annual base rent of $577,920.

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

WHEREAS, The Premises are occupied by the San Francisco Public Utilities
Commission’s (SFPUC) Power Enterprise’s Utility Field Services (UFS) Division which
provides engineering, technical, and field services in the management, operation,
maintenance, replacement and new installations for the City-owned electric distribution
systems and approximately 25,000 streetlights in San Francisco; and

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

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

San Francisco Public Utilities Commission
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Yerba Buena Island owned by the Treasure Island Development Authority, plus various
redevelopment projects; and

WHEREAS, The Premises are adjacent to the City-owned facilities at 639 Bryant
Street and are critical to the operation of the SFPUC’s UFS Division at both properties.

WHEREAS, The Lease expires October 31, 2019; and

WHEREAS, The Lease includes an option for one additional ten-year extension
period at 95% of fair market rent; and

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

WHEREAS, On April 23, 2019, at a public meeting of the SFPUC, the Commission
adopted Resolution No. 19-0081, a copy of which is on file with the Clerk of the Board of
Supervisors under File No. 190455, approving the lease extension for the term and at the rent
and on specified business terms which are contained in the Lease; and,

WHEREAS, The Lease extension is subject to enactment of a resolution by the
Board of Supervisors and Mayor; now, therefore, be it

RESOLVED, That in accordance with the recommendation of the San Francisco
Public Utilities Commission, the General Manager of the San Francisco Public Utilities
Commission is hereby authorized to take all actions on behalf of the City and County of
San Francisco, as Tenant, to exercise the ten-year extension term commenoing on
November 1, 2019; and, be it

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

annually at 3%; and, be it

San Francisco Public Utilities Commission
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FURTHER RESOLVED, That the City shall continue to pay for its own utilities and
janitorial expenses and increases in typical property operating expenses over a 2019 Base
Year; and, be it

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

FURTHER RESOLVED, That the Board of Supervisors authorizes the General
Manager of the SFPUC to enter into any amendments or modifications to the lease (including
without limitatioh, the exhibits and exercising the additional extension option pursuant to the
terms of the Lease) that the General Manager of the SFPUC determines, in consultation with
the City Attoméy, are in the best interest of the City, do not increase the rent or otherwise |
materially increase the obligations or liabilities of the City, are necessary or advisable to
effectuate the purposes of the lease or this Resolution, and are in compliance with all
applicable laws, including City's Charter; and, be it

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

Clerk of the Board for inclusion into the official file.

7

San Francisco Public Utilities Commission
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RECOMMENDED:

g ret

San Francisco Vubhc Uti

lities Commission

Pursuant to SFPUC Resolution 19-0081

San Francisco Public Utilities Commission

BOARD OF SUPERVISORS

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

Department ID: 298650

PS Project ID: 10029985
Authority ID: 10000
Account ID: 53000
Activity ID: 0006
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 22,2019

Item 5 Department:
File 19-0455 ‘ ubic Utiliies Commission
_EXECUTIVE SUMMARY -

(

Legislative Objectives

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

~ Key Points

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

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

Fiscal Impact

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

Recommendation

e Approve the proposed resolu‘tion.

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

'MANDATE STATEMENT

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

BACKGROUND

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

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

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

DETAILS OF PROPOSED LEGISLATION

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

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

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

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

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

FISCALIMPACT

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

Table 1: Annual Rent Paid by SFPUC

Year Annual Rent

Year 1 (November 2019 — October 2020 $577,920
Year 2 {November 2020 — October 2021 595,258
Year 3 (November 2021 — October 2022 613,115
631,509

( )

( )

( )

Year 4 (November 2022 — October 2023)
Year 5 (November 2023 — October 2024) 650,454

( )

( )

( )

)

Year 6 (November 2024 — October 2025 669,968
Year 7 (November 2025 — October 2026 690,067
Year 8 (November 2026 — October 2027 710,769
Year 9 (November 2027 — October 2028 732,092
Year 10 (November 2028 — October 2029) 754,055
Total $6,625,205

Under the proposed lease extension, SFPUC would pay increases to property expenses
(property tax and insurance) above the 2019 base year. According to Mr. Dunn, this amount
would be insignificant compared to the base rent.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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. ! San Francisco, CA 94102

5 T 415,487.5226
Services of the San Francisco Public Utilities Commission

March 4, 2019

649-651 Bryant Street Tenancy in Common
GS Management Company

5674 Sonoma Drive

Pleasanton, CA 94566

Attn: William H. Banker, Jr.

RE: Lease dated May 12, 2009 (the “Lease”) by and between William H.
Banker, Ir., Successor Trustee of The Banker Trust dated April 20, 1992;
Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust;
Fillmore Douglas Marks; William C. Marks, and Bradford F. Marks, tenants in
common, as landlord (collectively, “Landlord”), and the City and County of
San Francisco (“City”), as tenant (“Tenant”). Acknowledgment of Base Rent

Determination for Lease Extension at 649-651 Bryant Street, San Francisco,
California.

Dear Mr. Banker:

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

Pursuant to the terms of Section 3.5 [Determination of Base Rent for the
Extended Term] of the Lease, Landlord and City agreed that, considering all
factors, the “prevailing market rate” for annual Base Rent for the first year of
the Extended Term shall be $577,920 (approximately $41.28 per sq. ft.) and

monthly Base Rent payments shall be $48,160 (approximately $3.44 per sq. ft.) London N. Breed

Based on their assessment of the prevailing market rate, the parties agreed that Mayor
the Base Rent for each ensuing year in the Extended Term shall increase Vince Courtney
annually by three percent (3%). The parties also agreed that Base Year for President
calculation of property taxes during the Extended Term shall be 2019/2020 and Ann Moller Caen

the Base Year for calculation of insurance shall be 2019. Vice President

Francesca Vietor

L Commissi
Based on such determinations and agreements, the monthly Base Rent payable Aomm':mner
by Tenant during the Extended Term is shown on the table below: Commissionor
lke Kwon
Year Date From Date To Monthly Rent Commissioner
1 November 1, 2019 October 31, 2020 $48,160.00 Harlan L. Kelly, Jr.

2 November 1, 2020 October 31, 2021 $49,604.80 Genaral Manager

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




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

Page 2

w00 NG ;DS W

10

November 1, 2021
November 1, 2022
November 1, 2023
November 1, 2024
November 1, 2025
November 1, 2026
November 1, 2027
November 1, 2028

October 31, 2022 $51,092.94
October 31, 2023 $52,625.73
October 31, 2024 $54,204.50
October 31, 2025 $55,830.64
October 31, 2026 $57,505.56
October 31, 2027 $59,230.73
. October 31, 2028 $61,007.65
October 31, 2029 $62,837.88

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

City:

and

with a copy to:
Key Contacts for City:

Real Estate Services Division

San Francisco Public Utilities
Commission

525 Golden Gate Avenue, 10th Floor
San Francisco, California 94102

Attn: Real Estate Director

Telephone: (415) 487-5210

E-mail: RES@sfwater.org

City and County of San Francisco

25 Van Ness Avenue, Suite 400

San Francisco, California 94102
Telephone: (415) 554-9823

Attn:  Andrico Penick, Director of
Property

E-mail: andrico.penick@sfeov.org

Deputy City Attorney

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

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

E mail: gichard handel@sfcityatty.org

Charlie Dunn
Phone: (415) 554-1874
or



649-651 Bryant Street Tenancy in Common
(oS Management Company

March 4, 2019
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Tony Bardo
Phone: (415) 554-1522

Notice Address of Landlord:  649-651 Bryant Street Tenancy in Common
¢/o G5 Management Company
5674 Sonoma Drive
Pleasanton, CA 94566
Phone: (925) 734-0280

Key Contacts for Landlord: William H. Baoker, Jr.
Phone: (510) 604-6080
or
Witiiam C. Marks
Phone: (415) 385-1163

A1l other terms and conditions of the origl

ESEGRRLARLIE S Lt B § b JR S arsa i LIS LAl Wdapadadia

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

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

Citys

The City and County of San Francisco,

a municipal corporation,
acting by and through its Public UU]erS Commission

By:

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

Agreed, and Accepted;

Landlord:

CBC Céziij/%xmgs, Lz? a(QQ)lomdo limited Aahility company
£ : I
By: Q&\(ﬂ/

vomel_(LID \Pﬂ BanKer C{@ﬁwd[
Title: N\Ommef and Member

Anne Banker Trotter, Trustee of the Banker Trotter Revocable Trust

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

Additional Landlord signatures continued on the next page
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We appreciate your cooperation in this matter.
Respectfully

City:

The City and County of San Francisco,

a municipal corporation,
acting by and through its Public Utilities Commission

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

Agreed, and Accepted:

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

By:

Name:

Title:

/u ot &

‘ f? i
LA . "A: J”ﬁ(f//}'(;(/."' 1 ij/ MTZ 2_.

Anne Banker Trottel‘. Trustee of the Banker Trotter Revocable Trust

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

Additional Landlord signatures continued on the next page
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We appreciate your cooperation in this matfer.

Respectfully,

City:

The City and County of San Francisco,

a municipal corporation,

acting by and through its Public Utilities Commission

By:

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

Agreed, and Accepted:;

Landlord:
CBC Colorado Springs, L.1.C, a Colorado limited labUity company

By:

Name:

Title:

Arne Banker Trotter, Trustee of the Banker Trotter Revocable Trust

t”'%//d / é/mb@‘l//” .

William H. Bdn}\er Jr. Trustee of é%g Banker Revocabh, Tx ust

Additional Landlord signalures continued on the next page
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FDM Ventwres, LLC, a California limited lability company, as successor in
interest to Fillmore D. Marks

ERcypp

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

to
%

Name:

Title:

WOCM Ventures, LLC, a California limited Hability company, as successor in
interest o William C. Marks

‘ Y v o,
By: //é% ////éﬂé{t

Name: / (‘////fuq ( /"}74 (/éj
B,
Title: S lags g2 =
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FDM Ventures, LLC. a California linited Jability company. as successor in
interest to Fillmore D. Marks

Byv:

Name:

Tide:

BFM Wentures, LLC, a California Hmited Hability company. as suceessor in
interest to Bradford F. Marks

=) i? i .
P oy id A
£ T AL

B

i 7 P f ool i .
Namer _wf\ redfend U Mes (¢

[f”(f (\((\Lﬁva'\ vt 4

WM Yentures, LLC, a Califo nia timited Hability company. as successor in
interest to William € Marks

By

Name:

Title;




LEASE

hetween

William T1 Banker, Jr., Successor Truslee
ol The Banker Trust dated April 20, 1997,
Fillmore C. Marks, Trustee
ol The Fillmore and Barbaca Muvks 1992 Trust:
Fillmare Douglas Magks; William €, Marks and Bradford F. Marks,
as Landlord

and

CITY AND COUNTY OF SAN FRANCISCO,
ns Tenant

For the lease ol
6:49-051 Bryant Street
Sun Franciseo, Califormia

May 12, 2009

Bryint 5-11-0% doe
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LEASE

THIS LEASE (this "Leuse"), dated Tor reference purposes only as of May 12, 2009, is by
and between William H Banker, Ir., Successor Trustee of The Banker Trust dated April 20
19972, Fillimore C, Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust, I xllmnm
Douglas Marks, Willh\m C, Marks and Bradford I, Marks, as tenants in common (jointly and
severally, "Landlord™), ¢ oxm) huanwss as MARKS PROPERTY MANAGEMENT, and the

CITY AND COUNTY OF SAM |

FRANCISCO, a muonicipal corparation ("City™ or "Tenant™),

Landlord and City hereby agree as follows:

i BASIC LEASE INFORMATION

The Toltowing is a sunimary ol bosic lease in!ln mation (the "Basic Lease Information™,

Lach item below shall be decmed to incorporate all of the terms in this Lease pertaining to such

itear, In the event of any conllict between the inlormation in this Section and any more specific
provision of this Lease, the more specitic provision shall control,

Lease Reference Date:

Landiard:

Tenant:

Building (Section 2,1):

Initiad Term expivation date:

Extension Options (Section 3.4):

Hase Renl (Scetion 4.1

i
sl

May 12, 2009

Willtam I Banker, Jr., Suceessor Trustee of The
Banker Trust dated April 20, 1992; Fillmore C,
Marks, Trustee of The Fillmore and Barbara Marks
1992 Trust; Fillmore Douglas Marks; William €,
Marks and Bradford F. Marks

City and County of San Francisco

6:49-651 Bryant Steet, San Francigeo, California, o
stand-alone hm]dm;? npon a lot aren of
approximately 19,000 square feet

The Building, the parcel of fand upon which the
Building is focated and all other improvenents on or
appurtenances to such land

Approximately 14000 gross square Teet on the
pround floor and mezzanine

, 2009

Last day ol the tenth (TOIR) full Lease Year (as
defined below under "HBase Rent'™)

One (1) additional term of ten (10} years,
execcisable by City by notice to Landlord given not
less than 270 (ld)") in advonce, with Base Rent at
95% of prevailing markel rent.

Annual Base Rent for first Lease Year: $235.200
($16.80 per sq. 1)

Monthly payments: $19,600 (51.40 per syg. 11.)
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On the st day of the second Lease Year of the
fitial Term, and on the Hirst dav of cach succeeding
Lease Year ziunmo the Tngtial Term, Base Reot shall
increase two and one-half percent (2.5%) pee year
as set forth below:

Lease | Annaal Base | Annual Monthly
¥ear Rent Sguare Base
Foot et
Rental Payment
Rate
2 $241.080 H17.22 §20,090
3 247,104 $17.65 $30.592
'''' q $253,284 $18.09 $21.107
B Xy T o T
G $206.117 $19.00 $22.176
7 $272.760 51048 $32,730
3 $279.576 [ R1997 7 w5008
Y $286.560 $20.47 173880
i 293,724 $20.98 §24.477

The firgt “Lease Yew™ shall commence on the
Commencement Date and end on the hist day of the
twelfih (l”’“) full calendar month thereafier,  Fach
steeeeding period  of twelve (12) full calendar
months during the Term shall comprise a Lease
Year, except that the final Lease Yeur shall end on
the date the Lease expires or sooner lerminates,
regadless ol whether 1 includes twelve (12) (ull
calendar imonths,

Additional Charges (Section 4,1): Landlord shall pay tor real property Luxes and
huilding nsuranee, exce p( that City sh.vH pily
mereases in Real Tstate Taxes and Building
insurance Expense above the Base Year smounts,

Base Year (Section 4.4 ) Calendar year 2009

i (Section 5.0 Warchouse, storage and associated public program
use by the San Franciseo Public Utility commission
CSEPUCT, and o an incidental basis anly office
use and other reduted uses,
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[easehold Tmprovements {(Section 6)

Motice Address of Landlord
(Section 23.1):

Koy Contact for Landlord:
Landlord Contiet Telephone Mo

Motice Address for Tenant
Ly

{(Section 23,13

with i copy Ly

snd ey

ey Contact for Tenant:

Fenant Contact Telephone No.:

Landtord will provide o new rooll an opeming with
pass-through elegrance approximalely sisxteen feet,
cight inches (167, 8"y wide in the brick wall between
the storage yard on the adjacent praperty heing used
by SFPUC and the parking lot behind the Building,
an aceess control systamn and the other Leasehold
Improvements, as delined in Seetion 6.1,

City shall provide utilities atits cost.

City shall provide janitorial services and parbage
removal at its eost.

Marlks Properly Management
/o Banker, Marks and Kirk
1721 Broadwiy, Suite 202
Oakland. CA 94612

Fax Moo 310-271-7927
Flaine Kk
S10-271-0600

Real Estate Division

25 Van Ness Avenue, Suite 400

San Frangisco, CA 94102

Altn: Amy L, Brown,
Divector ol Property

Pax Nood15-552-9216

san Franeiseo Public Utilitics Commission, 1145
Market Streel, San Franciseo, CA 94103

Atiny Robert Reifer

Fax No.: 4 15-487-5200

Office ol the City Altorney
City Hall, Room 234

| e Carvleon 13, Goedlett Place
san Francisco, CA 94102-4682
Attn: Carolyn 1. Stein

Leputy City Attormey

Fax Moo 415-554-4755

sue Black

Utility Services Manager,

san Francisco Public Utilities Commission
[145 Market Street, 4" Hoor

San Franciseo, CA 94101

1135540705 (business hours)
A15-331-1034 (non-business hours)

g

Michael Taguina, Grubb & Eltis Company
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Ulhm‘ T‘utc\\furliw Provisions Fusement Across Parking Lot and

First Right of Refusal to Purchase
L3 PROPERTY

Landlord feases (o City and Uity leases from Landlord. subject to the provisions of this
Lease, the building identified in the Basic Lease Information (the "Building™), the parcel of tand
npon which the Building is located und all vther improvements on or appurtenanees o such fard
(topether with the Boilding, the "Property™y, Throughout the Term, City shall lmvv the exclusive
right to use the parking lot and any walkways, dmcw.ws and other exterior areas that are part of
the Property, subject only to the Ensement described in Section 22,1

3.1 Tero of Lease

The Property is leased for an initial teem (the " nitial Term') u)mnwncing on the date
speeilied in the Basic Lease Information as the estimated commencement date (the "Estimated
Commengoment UZHC”“}, arsuch later date as Landlord shall gm\ g detivered the P xu,:‘\,n] o Cit ¥
with the Leaschold lmpmvumn 5 (as defined below) having been Substantially Completed Jay
‘ln,'”mu! in %nhsg li(‘m ('i I( ((“0 15t livn %huduk Suhs ;mlial (’”‘umpluion | hv “elll(,”ﬂ!d and

and C iy's f\’icl\")l and med af Supuvmns and Pnhlu U ul tm ¢ ummmtun qha!l have
approved this Lease, in their respective sole nnd absolute diseretion, as further provided in this
Lease, If this Lease has not been approved by City's Mayor and Board of Supervisors and Public
Utilitics Commission by the date that is ninely (90) days after Landlord executes and delivers the
Lease to City, Lapdiord shall have the right, al its oplion, without any Further lability under this
Lease, upon written nolice to City, given any tme therealter but prioy to such approvals having
heen oblained, o terminate this Lease. The Initial Term of this Lease shall end on the expiration
date specilied in the Basic Lease Informntion, or such earlier date on which this Lease teaninates
pursuant o the provisions of this Lease, provided !hal City shall hove the right 1o extend the
Mm lwynnd the Initial Term pursuant to Section 3.4 (Ixiension Option), below. e word

"Teera™ as used bevein shall reler to the Initial Term and any Extended Fesm il City uxercises the
Extension QOption as provided below.

3.3 Commencement Date and Txpivation Dale

The dates on which the Term commences and expires or sooner terminates pursuant
hereto are refevred 1o respeetively as the "Commencement Date” and the "Expiration Date.” 1l
the Commencement Date ocours on a dale other than the Estinuied Commencerment Date, then
promptly thereatter Landlord shall deliver to City a notice substantiatly in the [orm ul Lxhibit A

atlached hereto, confirming the actual Commencement Date, but Landlord’s failure to do so shall
ot affect the enmmencement of the Tero.

33 Delay in Delivery of Possession

Landlord shall use commercially reasonable effots to deliver possession ol the Property
with all of the Leasehold hinprovement Work Substantially Completed within forly-live (45)
days alter the Eflective Date, as defined in Section 23.31 (Eftective Date). However, if Landlord
is unable Lo deliver possession ol the Property as provided above, then, subject to the provisions
of this Seetion below, the validity of this Fease shall not he affected by such inability to deliver
possession except that City’s obligations to pay Base Rent or any other charges shall not
comvmence until such time as Landlord has delivered the Property as vequired under this Lease,
Ithe Term camniences later o carbiee than the Estimated Commencement Date, this Lease shall
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neverthieless expive on the Expieation Date, unfess sooner tenminated pursaai Lo the pravisions
tndder thiy Lease. H Landlord s unable to deliver passession of the Property to City as vequived
heveunder within sixty (60) days alter the Effective Date, then City may, ol its oplion, terminate
this Lease, without any further linbility under this Lease, upon weitlen notice to Landlord,

Jod Extension Option

City shall have the vight to extend the Initial Terny ol this Lease (the "Extension Option™)
for the additionad term specilied in the Basie Lease Information (the "Fxtended Tenm™). Such
Extension Option shall be on all of the terms and conditions contained in this Lease except that
the ase Rent for the Extended Term shall be adjusted to ninety-tfive percent (95%) of the
prevailing market rent at the beginning of the Extended Term, as determined pursuant to
Seetion 3.5 (Determination of Base Rent for the Extended Term). City may exercise the
Extension Option, i atall, by giving written notice o Lundlond no later than two hundred and
seventy days (270) days priar (o expiration ol the Initial Termy provided, however, il on the date
of Lundlord’s receipt or deemed receipt ol such notice or on the date the Extended Term is
scheduled to commence City is in defawdt under this Lease beyond any applicable notice and cure
period, Landlord may veject such exercise by delivering writlen notice thereof to City pramptly
alter such ilure o cure,

s

3.5 Determination of Base Rent for the Extended Term

At the commencement ol the Fxtended Term, twe Base Rent shall be adjusted 1o equal
ninely-tive pereent (95%) of the prevailing market rate for warchouse propecties, with office
space, of comparable size and focation to the Property, with buildings similar in age, location and
quality o the Building, and including adjacent parking, situated within the South of Market
Street area of San Francisco ("Relerence Area™): provided, however, in no event ghall the Base
Rent be reduced below the Base Rent for the Lease Year priof to commencement ol such
Fxtended Term. As used herein. the term "prevailing market rate’ shall mean the base vental for
such comparable space, taking into account (i) any additional vental and all other payments and
egeabations payahle hereupder, (i) size of the Building and adjucent parking area covered by
feases ol such comparable space, (i) the duration of the renewal lerm and the term ol such
comparable leases, (iv) free vent given under such comparable leases and any other tenant
concessions, md (v) building standard tenant inprovement allowarices and other allowances
given under such comparable leases,

Within thirty (30) days following City's exercise ol the Exiension Option, Landlord shatl
notily City of Landlord's determination of the prevailing market vate for the Property, 11 City
disputes Landlord™s determinatian of the prevailing mavket rate, City shall so notily Landloyd
within fourteen (14) days following Landlord’s notice to City of the prevailing market vate and
such dispute shall be resolved as follows:

() Within thirty (30) days following Landlord’s potice w City ol the
prevaiting market rate, Landlord and City shall attempt in goad faith to meet no less than two (2)
times, ala mutually agreeable time and place, w attempt o resolve any such disagreement,

(by  [Twithin this thitty (30)-day peviod Landlord and City cannot reach
agreement as (o the prevailing marketrate, they shall each select one appraiser Lo determine the
prevaiting market rate. Each such appraiser shaft arrive at a determination of the prevailing
market rate and submic his or her conclusions to Landlord and City within thirty (30Y days of the
expiration of the thirty (30) day consultation period described in (1) above.

() I only one appraisal is submitted within the requisite time period, it shall
be decmed to he the prevailing market vate, 1 both appraisals ace submitted within such time

1/

period, and il the two appraisals so submitted ditfer by lesy than ten pereent (10%) of the higher

)
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af the two, tien the averoge of the bva shall be the prevailing market tate. Hthe two appraisads
differ by more than ten percent (10%6) ol the higher of the Lo, then the two appraisers shall
immediately seleet a thivd appraiser, withiout disclosing their appeaisals o the thivd appraiser.
Fhe third appraiser will within thirty 30) days of his o her sefection make an independent
determination of the pu:v ailing markel rate without seeing the Tirst twa appraisals and submit
such determination to Landlord and C ity. The det f*lmma(mn of Landlord's appraiser or Cily's
appraiser, whichever is closer to the third appraiser’s determination, shall be devimed the
prevailing market vate,

(el) I City's Dirveetar of Property does not approve of the prevailing market
rate as deterniined by the appraisal procedure spcciﬁcd above, the Divector ol Propecty shall
revoke the exercise of the Extension Option by City. 11 the Direclor of Property revokes the
wcmiw of the Extension Optian by City, Tenant shall pay the cost of Landlord™s appraiser and

Landlord’s ane-half of the cost of the (hird appraiser,

(2) Al appraisers specified berein shall be "MAT" designated members of the
Appraisal Institute or commercial real estate brokers with not less than five (5) years” expericnce
with leases ol commercial properties simifar to the Property in the Reference Aven. ";nh}cc‘( o
dculmn 3.5 ])U\'L Landiord ai wl City shall cach pay (he cost ol the appraiser selected by qmll

A, | T i dwo 1 F 1 s Fes o ban cur
[Illl Y (Xll\,l ‘ [ARRA%] llli (S L Y] lll\l) \'l(\ ST \)l l ‘l\r \' |lLL L'l‘k? tee X, IR RN}
the arbitration

4. RENT
o4 [ase Rent

Hv ‘nning on the Commencement Date, City shall pay (o Landlovd during the Terny the
annual Base Rent specilied in the Basie Lease Information (the "Base Rent”), The Base Rent
shall e payuhlc in equal consecutive monthly payments on or before the lirst day of cach month.
in advance, at the address specified for Landlord in the Basic Lease inf’oml.mnn or such other
place s Landlord may e signate in writing upon not less than thirty (30) days” advance notice.
City shall pay the Base Renl without any prior demand and without un) deductions or setol)
except s otherwise specifically provided in this Lease, [ the Commencament Date oecurs on a
dav other than the fiest day ol a calendar month or the Expiration Date oceurs oo a day other than
the lust day of a calendar month, then the nwmhly payment of the Base Rent for such fractional
month shall be prorated bused on a thirty (30)-day month.

4.2 Adjustments in UBase Rent

On each date specilied in the Basic Lease Information for the adjustiment of Buse Rent
(an "Adjustment Date), the Base Rent payable under Section 4.1 shall be adjusted o equal the
corresponding amount sel forth in the Basic Lease Information.

4.3 Additionnd Churpes

Fach Tax Year during l\;rm. City shall pay to Landlord as additional rent in uccurduncc
with (hls [li__i_g_lfmj the Amuunt i any, by which Real Estate Taxes inerease over Real Bslale
Taxes paid by Landiord for the Base Year, Bach Iix xpense Year during the Term, City 5lmll pay o
medlmd as additional rent the wmount, i any, by which Building Insurance Ex ,\[)L)lbL’ patd by
Landlord for the Expense Year exceeds the Building Inswrance Expense paid by Landlord during
the Base Year (such increases, together with the increases in Real Lstate Taxes, colleclively
referred to as "Additional Charges"). All such Additional Charges shall be payable to Landiord
'u the place where the Base Rent is payable. Landlord shall have the same remedies for a default

v the payment of any Additional Charges us for a default in the payment of Base I\c,n The
Ihw,. Rent and Additional Charpes are sometimes colleetively referred to below us “Rent.”
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4.4 Definitions
For purposes hereol, the following terms shull have the meamings hercinalter sel Torth
(1) "Rase Yem" means the year specilied in the Basic Lease Information.

(h) “'Ru‘!dim. Im;u rance l"\"pcmu mc ns tlm plummm pmd by | ,dm”()ld fol

anmm! lerm tlml mmmumu 5 aflc ley lam fary t or (,nd, hchm Du cmhu 3 inan l,\pcnaL Y«:m
shall be prorated on the basis of a 365-day y«*m Further, if Landlord carries a type ol coverage in
an Expense Year that was not carried in the Base Year, such as earthquake, flood or terrorism
coverage, the Base Year Building Insurnce [’",\pum shall be deemed increased by the amount
such coverage would have cost in llm Base Year, if that can be reasonably ascertained [rom the
currier. {f the Base Year cost of such additional coverage cannot be ascettained from the carrier,

it shall be deemed to be the cost of such coverage in the Expense Year inwhich Landloed fiest
purclmscs the coverage, adjusted to relTect the amount it would have cost in the Base Year
ussuming the cost ol the premium changed during the interval by a pereentage equal W the
percentage change between the CPin elfect on Janvary Lol the Base Yeav and the CPIin effect
on mew I af the Expense Year, (”PI" s used heu‘in means Huf C“mnsumm‘ Price fndex for All

HIULH! &,mmx.nm.m U,ml‘ww HH}! Hai i i'aj mluuuml\uu|u~nau MML { dmwlnm /\H HC’i‘l‘lS,
published by the Bureau ol Labor Statistics of the ULS, Department of Labor or stich successor 1o

such fndex as may be desionaied by the Bureaws,

{e) “xpense Year” means cach ealendar year duving the Tevm after the Base
Yeur,

(ly  "Real Estate Toxes" means all taxes, assessments and charges levied upon
or witly respeet o the Property, or Landlord™s inrerest in lhv Property. Real Zstmte Taxes shall
include, without limitation, d“ general real property taxes and general and special assessments,
charges, fees, or assessments for transit, housing, police, fire, or ather govermmental services
thereol, service payments in liew of taxes that are now or he enlier levied or assessed Aainst
Landlord by the United States of America, the State of Colilornia or any pelitical subdivision
thercof, public carporation, district, or any other political or public entity, and shall also include
any other fux, fee or other excise, however deseribed, that may be tevied or assessed as a
substitute for, or as an addition to, in whole or in part, any other Real Estate Taxes. With regard
to assessments that property owners have lhc option of cither retiring by poyment of o lump sum
or alternately paying over a period ol years, Landlord shall be d leemed (o have elected (o pay
such assessment over the maximum nuwmber of years allowable, and only the then curvent year's
payinent shall be inetuded as an item of Real Estate Tuscs,

Notwit hqtdnding the Toreg u)ixw. Real Uslale ld xes shall exclude (1) franchise,
transier, inheritance, or capital stoek taxes or fncome taxes measured by the nel incoime ol
Fandlord from all sources unless, due Lo a change in the mulmd of taxation, any of such laxes is
fevied orussessed against Landlord as a substitute Tor, or as m addition to, in whole o in part,
any other tax that would othenwise constitule a Real Estate Tax, (23 any penalties, lnes, interest
ar charges atvibutable to the late payment of any taxes, except to the extent attributable to C ily's
failure to pay its portion of Real stade Taxes when requd sreunder, (3) any personal
property taxes payable by City hereunder, or (4) any increase in taxes, assessments and charges
that wonld mhu‘wiw constitute Real Estate Taxes to the extent the increase is due to o
reassessment ol the Py npmlv upon a “change in ownership” s delined in Califormia Revenue and
Faxalion C ()du ‘»cuxon 60 etsieq. ("l mpnvm 13 Increase™) (however, increases aliributable w
annual inflationary mereases in assessed volue a, deseribed in Revenue & Taxation Code
Seetion 31 shall nol be considered part of the "Propagition {3 Increase™).

() Fax Yem" means cach calendar yeur during the Teem aller the Base Year,
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4.5 Payment of Tnerenses in Real Bstate Taxes

During the Term, canune nt;mg at the bepinning of the Dirst Tax Year, City shall pay o

Landlord cach month, as Additional Char ges, one twelfth (1/12) ol the amount, i any , by which
Rm! Estate Taxes (or the then-current Tax Year exceed !w'll Estate Taxes for the Base Year.
City shall make such pdwmmx inadvance, in an amount reasonably estimated by Tandlord in
reasonable detail in o writing delivered to City (the “Estimated Tax fnercase™. Upon Cily's
reguest, Landlord shall provide City with a copy ol the tax hilfs covering the Base Year, Wilh
reasonable promplicss not W exceed thivty (30} days alter Landlord has received the tax bills toe
any Tax Yeur, Lundlord shall furnish City sith a copy of such tax biH accompanied by a
statement ("Landlord’s Tax Statement™) setting forth the amount of Real Fsiate Taxes for such
Fax Year und the amount by which falth Real Estate Taxes exceed Lhc Keal Bstate Taxes for the
Base Year (the “Actual Tax Increase™). 1 the Actual Tax Inerease Tor such Tax Year exceeds
the Estimuled Tax Inerease paid by City for such Tax Year, City shudl pay to Landlord (whether
o nat this Lease has teeminated) the difterence within thirty (,_a( Ydays alter the receipt of
Landlord’s Tax Statement. 1 the tolal amount of Estimated Tax Tnerease paid by City for such
Pax Year exceeds the Actugl Tax Inerease lor such Tax Year, such excess shall be crediled
againstihe next instatlments ol Real Estate Taxes due from City hereunder, or at Clily’s aption,
such excess shall be vefunded to City,

4.6 Payment of Inereases in Bullding Insurance Bxpense.

During the Teom, commeneing at the beginning of the first Fxpense Year, City shall pay
to Landlord cach month, as Additional Charges, one twelfth (1712 of the amount. i any. by
which Building Insurance Expense for cach Expense Year exceeds Building Insuranee Expense
for the Base Year. City shall make such payments in advanee, inan amount w.\smmhly estimated
by Landlord in reasonable detail inaweiting delivered to City. Upon City™s request, Landlord
shatl provide City with a copy of the premium mvmu'( 3) covering the Base Year. With
reasonable pramptness not to exceed thivty (30) days after Landlovd has received from the
insarer the premium invoice(s) for any Expense Year. Landlord shall Rarnish City with a copy of
such invaice sccompanicd by o statement ("Landlord’s Expense Statement™) selting Tovth the
amount of Building hisurance Expense for such Expense Year and the amount by which such
Building Insurance Expense exceeds the Building Insurance Expense Tor the Base Year (the
“Actual Expense Increase™). [ the Actual Expense Inerease fov such Expense Year exceeds the
estimated Building hosurance Expense inereases paid by City for such Fxpense Year, City shall
pay to Landlord (whether or not-this Lease has terminated) the difference within thirly (30) days
afler the receipt of the insurer’s invoice and Lundlord’s Expense Statement. 17 the total amount
of estimated Building Insurance Expense increases paid by City for such Tax Year exceeds the
Actual Expense Increase for suech Expense Year, such exeess shiall be credited against the nest
instolments of Building msurmnce Expense due from Cily hereunder, or at City's option, such
excess shall be relunded o City, With the premium invoices, Landlord shall provide City with
such information and documentation, i any, as may be necessary to confinm the Actual Txpense
Inerease in compliance with this Article (such as, without limitation, the basis for Landiord’s
determination pursuant to Subsection 4.4(b) of the portion of the premivim to be included in the
Actual Expense Increase for o type of coverage carried inan Expense Year that was not cried
i the Base Yew),

4.7 Provation
[ the Commencement Date or 1 \pnanun Date shall occur via date other thun the lmi or
last day of o Tax Year or Expense Year, City's share ol Additional Expenses for the Tax Year or

Pxpense Year in which the Commencement Date or Expivation Date oceurs, shall be )mmtul
based on o three hundred sixiy-five (365)-day year,
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4.8 Andits

City shadl have the right, upon nof less than five (3) business days” notice to Landlovd, to
audit the books and records ol the Building refated to Building lnn_uanu: Expense and Real
Fatate Taxes, 1such audit discloses any discrepancies that would vesudt in g reduetion ol City's
share of Additional FExpenses forany Tas Year or Expense Year, Landlord shall promptly vefund
ter City the amount of any averpayment by City. City shall pay the cost of such audit, provided
that if such audit discloses any diserepancies that result in a reduction of City's share of
Additional Expenses by at least One llmumnuf Five Flundeed Dollaes (51,500.00) (such anount
to inerease by u percentage equal Lo the pereentage increase, ilhany, of the CPLin ellect on
JTanuary 1 ol'the Tax Year nnd Fxpense Yearin ques stion over the CPT that was in effect on
January 1, 2009) for any Tax Year or Expense Year, theo Landlord shall retmburse City for the
costs ol such audit, including travel expenses (o audit Property records maintained outside the
San Francisco Bay Area,

1.9 Records

Landlord shall maintain at the Building or atits offices in the San Francisco Bay Avea

(ueless Landlovd sells the Pmpu;ty i which event such records shadl be mui mumd in the
(\Hg{ H C:‘uﬁ, ! Jiite ‘! }‘y!ﬂ{ﬁf”) Y a nx:\q \.i‘H‘ii?;\{\. -nan uxlﬂluuuuu S ONRCT u“ uf Hs ‘L\,\uux ,I\tLuH 3‘1%

o this Lease and Real Estate Taxes, Building Insurance and any other charges puid hy City
pursuant hereto, fora period ol not less than three (3) years following expiration of the Teon.
Landlord shall maintain such records an a curvent basis and in sulficient detail to facilitate
wh_ quitte audit and veview thereol. Al such books and records shall be avaitable for inspection,
copying and audit by City and its representatives, ot Clty's expense, subject to the provisions af

Seetion 4.8 above,

A Use
5. Permitied tUse

ity may use the Property for the Use specified in the Basic Lease Information, and fos
no ather use without the prior written consent of Landlord, which shall not be unrcasonably
withheld or delayed.

3.2 Interlerence with Aceess

Landlord shall provide (o City uninterrupted access to the Building and the extevior urea

ihe Property twenty- ~four (24) hours pee day, seven ( ) days per week o the maximuom C\lml
reasonably possible, inchiding, s vulmut hiiation, during any powu outasyges alfeeting the
Property; (novtdul however, that 1 ,andlmd may, alier consultation with the Tenant Contact
deseribed in the Basic Lease Information (or any substitute contact person desipnated by Ciiy).
interrupt Cily s aceess to the Property or portions hm'cui'in the event ol an immediate threat of
the Mroperty or portions thereaf being rendered unsafe for human «"muummy oruse, 1y 's use
ol any part af the Building or pm'king lot or aceess thereto is interrupted as a result of any portion
uf the Propurty being rendered unsafe Tor humun use or oceupancy due to Landlord™s Iailuee o
comply with its obligations under this Lease or due Lo the acts or omissions of the Lasement
Halder (as defined i Section 22.0) or its Apents or fnvitees. then Landlord shall immediately
uhdertake all necessary steps to correct su chi condition. In the event such condition continues for
three (3) business days and impairs City's ability to carvy on is business at the Property, the Rent
payable heveunder shall thereafter be abated to the extent Landlord"s default resulted in un
mterference with City"s ability to carry on its business al the P roperty. ITas aresult of any such
default by Tandlord nr act or omission ol the Easement Holder, City’s ability (o carey on ity
business at the Property is substantially impaired for thirty (30) days or more after City's use is
[ivst impaived, then City shall have the vight, without limiting any ol its other vights under this
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oy IL{l.HLL unuundbl\' wu taumw m (‘it\ il City's normal and sale use will be restored within
sinty (60) days of the date C n\; s use was iterrupled, and such use iy actually restored within
such 60-day period. Nothing in this Scetion shall hmn Clity’s righls with respect Lo oy
distuption due 1o casualty ;)m suant to Article 12 (Damage and Destruction) hereol,

0. LEASEHOLD IMPROVEMENTS
6.1 Landlords Obligatiog (o Construct hnprovenents
(x1) Leusehold Improvements

AL its sole cost, Landlord, throuph iz convactor or contractors shall pertorm the
following wurk pm'wunt m hu (;‘un 'lnn'tinn Dncunwnm ('u; dc fined 'm lhh ‘%cct'mn h\:lmv) zmd in

contractors uugagul by Lmdlmd forl .m;scht,;ld lmpxm/cmuxt Wml\ after the IVHLCHVL Dau.

it} Remove all of the prior tenat's improvements (including but not
fimited o such fenant's rooftop HVAT uniis, the frack fighting, e botler and the aiv compressuor)
aad repair, pateh and paint over any damage caused by the removal, bat excluding the following
items which shadl not be removed: (AY existing walls, doors and wall eoverings that are locat ol
in the olfice and mezzanine: (B) the kitchen area cabinets and sink, (C) one pony wall that
pacallels the office, and wood shelving along pne wall in the warchouse aren (unless sucli items
miust be removed o Tacititate ashestos or lead removal); and (DY any canduit.

(ih) Remove from the interior of the Building all ashestoy and asbestos-

containing materind (CACM™) identilicd in the Asbestos Survey Report dated Septentber 24,
2008, prepared by Chris Yama for Marks Mroperty Management, Notwithstanding (he foregoing,
any asbestos or ACM located under the buse ol interior walls need not be removed as part of the
Leasehold toprovement Work provided it is encapsulated in place. W during the Term City
proposes o move or ramove any such internal wall or proposes any other Alleration that would
expuse or potentially disturb the remaining internal asbestos or ACM, or would otherwise requine
cemoval or remedialion ol such remaining asbestos or ACM under applicable laws, Landlord
agrees that that fact shalt not be a reasonable basis for withholding consent to the proposed
Alleration, snd i the proposed Alteration is permitted undey this Lease Landlord, at its sole cost,
will canse the asbestos or ACM 1o be removed by o qu aliﬁed contractor. Cily has agreed that
Landlord is not required to, and Landlord wilt not, as part of the Leaschold Improvement Work
remove any ashbestos located on the exterior ol the Building, except that Landlord shall
caapsulate the ashestos focated on the roof of the Building as part of the Leasehold
lmpmvcmcm Waork,

As part of the Leascehold Tmpravement Waork Landlord shall atso: (w) remove
from the intevior of the Building all lead and lead-based paint jdentified in the veport dated
septembuer 22, 2008, preparved by ACC Envivonmentad Consultants and addressed to Elaine Kirk
of Banker, Muarks & Kirk; (x) have final asbestos sampliog conducted and docuwmented by o
qualified thivd party; (y) replace removed Hooving with sheet vinyl, vioyl tile or carpet in g calor
seeeplable to City {provided City spcuitm such color in wntmgz within 1) business days
following written request by Landlord and pravided, further, i the cost of replacement carpeting
exceeds the cost of viny) Nooring, Landtord shall notify City of the cost difference when

Landlard requests City’s colar Lhmw and City shall pey Landlord one-hall of the excess enst
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within thirty (30) days alter recvipt of Landloreds demand aceompanied by reasonable back-up
dacumentationy: and (2) replace all other removed surfaces and items with fike or Hke kind that
meel City's reguitements, provided City specitics such like kind in writing within 10 business
days following weitten regquest by Landlord,

(i Repair ony domage caused by the removal of the prioe tenant's
improvemenis and the ashestos and fead removal,

(ivy  Provide newly painted intertor and exterior walls, ceilings in the
olTice areas, and remaining cabivetry, using low-VOC paint ina color or colors approved by City
{provided City specifies such color inowriting within 10 business days following written requuest
by Landlord), On the Building extevior, Landlord shall use exterior paint that is yesistant o
prafTit] iFsuch paint is available in fow-VOC fonn,

{v) Clean otf restrooms ond windows, and deliver Hoors in clean
condition,

{vi)  With ruspect to existing VAT uinits {escupt the prion teiani's
units, which have been remaved) have all ducts clenned and filters replaced and place the anits in
sound working order.

{vif)  Constuct new opening with pass-through clearance approximately
sixteen feet. ight inches (16 8™) wide in the brick wall separating the Property Tromi City's
acdjacent 639 Bryant Street yard, as more particularly specilied in the Plans. Upon teemination off
Leitse, Ciry will close the opening as provided in Section 20.

(viif)  lostall an sccess controd system as shown on the plans attached as
Exhibit € ietuding vne new card access controlled sliding gate across the new opening in the

4

matallation of all safety loops, seeurity cabling, pates, pate operators/mutors, associnted conduit,
junctionboxes, raceway systems and 120 VAC autlets as necessary to pravide a complete and
functional system. The pate operators shall be Model ShideDeiver 40 from HySeandity, At City s
cost, City shall cause ity own contractor to install the cameras, hardware and software associated
with the security system for the yates (City's ¥ Alarin Monitoring System Components™),
Landlord and City shall closely coordinate the sequencing and scheduling of their respective
contractors’ work described in this subparagraph and Landlovd’s work described in the following
subpmragraph (i), inorder Lo enable City™s conteactor o install the Alaem Monitoring System

(ixy  Fill potholes and cracks, il any, and slurry seal and resteipe the
packing wrea, after the sliding sates and associnted aquipment and conduits have been instaltled.
Abso stripe and/ov physically delineste the route 10 be used by e Basement Holder (as defined
i seetion 22.1) through the packing wea,

{(x) Modify the ADA aceessible rmp lovated at the rear of the
Building to bring it into compliance with applicable disability access laws,

(xiy  Install new, msulated white ol vsing non-PVO rooling materisl,
micluding a theemoplastie polyolelin rool membrane.
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(xity  Hntentionaly felt blank]

(xiti)  Repair and/or replace door and window hardware, including and
aot limited to the overbead door and its motor unit. Any replacement item shall be of equal or
preater quality than the item repliced.

(xiv)  Uselow YOO materiads for any paints, linishes, adhesives, Hoor
coverings aitd furpiture that may be part of the Leasehold !mpnwvmmm in accordanee with the
standards set lovth i attached Exhibit I

Such worls and installations are veferred to collectively as the "easehold Tmprovement Work”
and "Leasehold Improvements.”

(b} Muans and Speeificationy

Within ten (1) business days alier the Eifective Date (as dedined in
Section 23.31). Landlord, st its sole cost and expense shall cause its contractor(s), approved by
City, to prepare and subiit to City for its approval schematic design plans and speeitications
("Plans") Tor the Leasehold Tmprovement Work that has not already been mmplctud based on
llw dmmptmn in whsc tmn 0, de tlm dmwinms um!/m *pu uitutmm m \I 1bsts( and D,

Such Plans shall be subject to City's approval, which approval shall not be
unreasanably withheld. City shall approve or disapprove such Plans within ten (10) business
days alter the kiter of submittal to City or the Commencement Date, or the sare shall be deemed
approved by City, T City dt\.tppmvus such Plans, or any pmlmn thereot, Hn n Clty shall specily
the revisions that City reasons b!y requires in order ooblain € l!\/ 5 approval f‘\‘a SOOI A8
reusonably possible therealter, but in no event later than ten (107 ok ays aller Cit y's notice,
Landlord shall re-submit to Cily revised Plans incorporating e revisions required by C ity Such
revisions shall be subject to City’s approval, which shall not be unrea: mmhl} withheld. City shall
approve or disapprove such revised Plans within ten (10) business days afier submittal to City, ov
the same shall be deemed approved by City. The list of Leasehold tmprovement Work in
subseetion 6.1(n), as supplemuented and Turther deseribed in the Plans as approved or deemed
approved by City. shall be referred 1o as the "Consteuction Documents.”

() Clanges {o Approved Constraction Documents

(i City Cluinge Oreders. 117 Cily requests any change, addition or
alteration to the Construetion Documents rLLmnu Lo the design o spe eeifivations of the Leasehold
Improvement Work ("City Change Order™), Landlord shall cause its architect, engineer or
contractor, as applicable, o prepare plans and specifications with respect to such change,
addition or alteration. Within ten (10) business days of City's request, Landlord shall notify City
ol the cost that swould be incurred by reason of such proposed City Change Order and any delay
in the anticipated date of Substantial Completion that would vesult from such City Change Order,
H”(L‘fi‘.y approves the cost of the City Change Order within Tive (8) busivess days ol receipt lrom

Landlord, ther Landlond™s Contractor shall proceed with such City Change Ovder as soon as
reasonably practical thereatier. 18 City does not approve such cost within the uhove-mentioned
five {5) business day period, construction ol the Leuschold Tmprovement Work shall procued in
aceordance with the Construction Documents without the proposed change. City shall be
responsible Tor the increase, iCany, in the cost of the Leaschold Tmprovement Work resulting
from the City Change Ordee, incloding the reasonable cost actually incorred by Landlovd in the
preparation of the plang and specitications relating to the City Change Order, wy evidenced hy
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mvoices or other substantiation reasonably requived by City. City shall pay such cost inerense
within thirty (30) davs after veceipt of Landlord s itemized invoice.

(i) Landlord Change Ovders. 1M ollowing City's appraval of the

Construction Documents, Landlord requests or s reguire dl W any third party having jurisdiction
m make any change, addition or sleration theeto relating (o the design or apcuhmtmn% of the

casehold Tmprovement Work ("Landlord Change Order M, Landlord shall provide City with
pmpw,u! plags and specilications with respect to such change, addition or alteration, together

vith notice of any de I 1y iy the anticipoted date of Subst ntial € ompletion thal would wxull fiom
,nd\ Fandlord ¢ Imn;:c Order. Any such Landlord Change Order shall be auh;u o City’s prioy
written approval, in accordance with the process described in subseet mn 1)) above, No
approval or deemed approval by City, in its capacity as tenant, of any Lanc Hord Change Order
shall b deemed a pepresentation ar warranty by City coneerning the compliance of the changed
work with applicable tiws. Landlord shall be solely responsible for the cost ol the Landlord
Change Ovder, including, without Bimitation, the costs of preparing the plans and specificaions
retating therelo.

() Permits

Pandlord shall secure and pay for any bublding and ether permils and approvals,
government fees, leenses and inspections neeessary for the proper performance and completion
of the Leaschold Improvement Work described inand shown on the Construction Documents, as
madified i al all in accordance with subsection 6.1(c). Atits sole cost, Landlord shall cause its
contraetor to perform any retrofitting or upgrading of the Building ov its systems triggered by, or
!Lquuml by the permit authorities in connection with, the pumlt(b) and approvals for the

casehold Improvement Work. Promptly following t the Tinaization of the Construction

l“’nuxmu\ts L ‘m«‘llmd shalbupply Toruny permits, appm\ulis‘ or licenses necessary 10 complete
such consiruction and shall provide copies o City promptly following receipl thereof,
Motwithstanding the forepoing, bul subject to Unavoidable Deliays (as delined in Section 2
in the event thal Landlord, mc. using diligent, commercindly reasonable ¢fforts, 15 s unable o
abtain all necessary permits, approvils and Heenses vequired to canstruet the feasehold
Improvement Work within six Ly (60) days after the Bl h:u\ivc Date {as defined in Scetion 23,3 1),
City shall have the vight to tenminate this Lease upon written notice to Landlord within ten (10)
business duys of such date, Landlorvd shall be responsible for arranging Tor all inspections
requived hy City's Bureau of Bailding Inspection.

City has adopted o Pirst Source Hiring Ordinance (Board of Supervisors
Ordinanee No. 264-98) which establishes specific requirements, procedures and monitoring for
[irst sotree hiving of gualilied ceonomically disadvantaged individuals for entry level positions.
Within thirty (30) days afler the City and County of San Francisco adopts a First Source Hiring
Implementation and Mondtoring Pluw in aceordance with the First Souree Hiring Ordinance,
Leandlord shall enter into a First Source Hiving Agreement that meets the applicable requirements
ol Section 83.9 of the First Source Hiring Ordinmnee in connection with certain building permit
apphications.

{©) Construction

Tmedintely Tollowing appraval of this Lease by City's Public Utifities
Ceommission, Board of S\mm’vif;m :md M«wor Cily's am)mv*ﬂ ol'the Construction Documents,
necessary permils and approvals, Ldnd!m y hhd“ u)lnmcm e construction and shall cause the
Leaschold Tmprovement Work to be completed ina pood and professtonal manner in accordaice
with sound construetion practice. Landlord shall comply with and give notices required by all
s, rules, remulations, ordinances, building restrictions and lnwful orders of public authorities
bearing on construction ol the | caschold lmpu ovements. Without limiting the foregaing,
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construction vl the easchold Tmprovement Waork shall comply with all applicable provisions of
san Francisen Environment Code Sections 700w 707 relating to resource-clTicient City
buildings, the Green Building reguivements ol Chapter 130 ol the San Francisco Building Code
(ncluding the use of Tow-emitting paints, finishes and adhesives). and all applicable disabled
access L, meluding, without limitati u)n the most stringent reguirements of the Americans
With Disabilities Actol 1990, Title 24 of the California Cade of Regulations {or its suceessor)
and City's requirements for puwmm accessibility, Lundlord shudl pay prevailing wages in
connection with consteuction of the Leasehold tmprovement Worl as further provided in
elian 23,25 (Prevarling Wages), below, ond shall not use tropical hardwood wood products, or
Jin redwood wood products as lurther pravided in Sectivn 23.27 (Tropical Hardwood and
Vivgin Redwood Ban), below,

=

{H Construction Schedule; Substantial Completion

Landlord shall keep City apprised on a vepolar basis of the status of plan
prepacation, permit issuanee and the progeess of construction. Prom time o time during the
destgn and construction of the Leasehold himprovements, City shalt have the right upon
reasonable advanee oral or written notice o Landlord to enter the Property, including the

Building, i rea sonable Umu to inspect the Pmpuw pm\uduJ such insy )ulmnx da not
‘UHLN‘:HI[\H‘I)’ Hltbllblb \\Hll Hlk l.UIl‘_oUULLIUH Ul l”‘» L Ltl‘sLllUlU HH])!U\‘LIU&]H \VHH'\ l AHUHHH 0f
its representative may accompany City during any such inspection. When construction progress
50 perntils, but not less than HHieen () 3) «!cws i advance ol Sohstintial Completion of e
Leasehold Tmprovement Work, Landlord shall notity City of dwe upproximate date on which the
Lensehold hmprovement Work will be Substantially Completed inaceordanee with the
Construction Documents. Landlord shall revise such notice ol the approximate Substantial
Connpletion date as appropriste from time o time and shall immcediately notify City when the
Leaschold huprovement Worlk s in faet Substantially Completed and the Property is ready for
use and ocenpancy by City. On such date or other mutually aprecable date as snon as reasonsbly
possible thereatter, City and its authorized representalives xhail have the right to aceompany
Landlord or iis architeet or contractor an an mspection of the Property.

Fhe Leaschold Tmprovement Work shall be deemied to be "Substantially
Completed! and "Substantial Completion” shall be deemed to have oceurred for purposes of this
lLease when the Leaschold Impmvumnt Wark shall have heen + m(hcmnllv completed in
aceardance with the Construetion Documents (as modificd, ifat alll in accordance with
sithsection 0,1(¢)) so that City can oceupy he Building and conduct its business at the Property
For its permitted uses and City, through its Director of Property, shall have approved the
Feaschold tmprovements. City shall approve the Leaschold Improvements if they have been
completed ina good, workamanlike manner and in aecordance with the Construction Docunients
(s modified, iMatall, in nceordanee with subseetion 6. 1(¢}) with the sole exeeption ol minor
detpils 1o be corrected or completed that would nof interfere with City's use. Landlord shall
dilizently puesue to completion all sueh details, Notwithstanding the foregoing, City shall have
the right o present w Landlord within forty-five (45) days atier Substantial Completion, a
written punehlist consisting ol wy ttems that have not been finished inaccordance with the
Coanstruetion Documents. Landlord shall promptly complete all defective or inunm’)h*tﬂ fles
ilentified in such punchlist, and shall in any event complete all items within thivty (30 days alter
e detivery of such list, City's failure to include any itemr on such list shall not alter the
Landlords responsibility hereunder to complete all Leaschold Bmprovement Wark in secordance
with the Construction Documents (us muds!mch Hatall, inaccordunce with subsection 6.1(c)),
nor constitute any waiver ol any latent defects,

Construelion l)m wments or wmplcfmn of the i u m!mld (mpmvulmm Wn !\A for pl,npm,c, nt llns
Fease shall be deemed (o constitute approval of any governmental or regulatory authority with
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parisdivtion over Uie Property, nod nothing berein shatl it Landlord™s obligations w obtain all
sueh appravals,

0.2 Instadintion of Telecomuuniontions, Alarm Moonlloving aud Other
fquipment

City shadl be responsible For installing telecormaunications, data, alarm monitoring and
computer cabling lacilities and equipment needed at the Property, provided that Landlovd shall
farmsh aceess (o City and its consultants and contractors to the main telephone service serving
the Building and other parts of the Praperty for which access is needed for proper instalfation of
such Tuctliies and equipment includiog, but nat limited to, wiring, provided such access does not
unreasonably interfere with the construction of the Leaschold Improvements. City shall have the
vight Lo enter such portions of the Property at reasonable times during the course of construction
ol the Leasehold mprovements in ovder to nstall such facilitics and equipment, provided such
aceess does not unreasonably interlere with the construction of the Leasehold Tmprovement
Waork. City and Landlovd shall use their good aith efforts o coordinate any such aelivities
allow the Leaschold Improvements and the installation of such telecommunications, data,
computer and alarm monitoring facilities and equipment to be completed ina tioely and cost-
effective mannoer.

Mutwithstanding the foresoing, Landlovd and City shall cooperate and coordinate with
eme another and couse their respective contractors o coopurate and coordinate with one another
in scheduling and performing the installation of the aceess control impravements described in
subparapraph 0, LD, the security/alacn monitoring components deseribed in gubparagraph
O )i and the parking lot improvements described in subparagraph 6.1000X) ta ensure that
City's contractor has adequate access for the work to be performed in the following order:

(1y - First, Landlovd's eontesetor's installation of the shiding gates, vard aceess systom
and pedestals, and gate controllers.

(2 Mext, City's cortractory installation of the Alarm Monitoring System Components
nsing the same conduil trench needed for the Landlord's work in item (1) above, Landlord shall
be responsible for easuring that conditions in the trench are safe for City and its Contractor,
Landlord’s Contraetor shall be responsible for providing temporary vehicle aceess over trench
along Welsh Sweet Tor Easement Holder and City’s contraetors. The Landlovd’s contractor shall
not baek il the reneh until City"s contractor has completed its conduit and eabling fostallation
work, and has inspected and approved work performed by Landlord’s contractor.

{3) Last, Landlord's waorl filling potholes, and shorey coating and restriping the
parking ot

6.3 Clonstruction of mprovementds that Distuyd or Remove fexterior Paind

Landlord, on behall of itself and its successors, assigns and Agents, shall comply with ali
requirements of the San Franciseo Building Cade Chapter 34 and all other applicable loeal, state,
and Federal laws, including butnot limited to the California and United States Occeapational and
Health Satety Acts and their implementing regulations, when performing any mainlenanee,
improvement or alteration that disturbs or removes exterior or interior lead-based or "presumed”
fead-bused paint (as defined helow). Tandlord and its Agents shall give to City three (3)
business days' prior written notice of any disturbance or remaval of exterior or interior fead-
hased ar presumed lead-based paint. Landlord acknowledges that the reguired notification to the
Department ol Building Inspection regarding the disturbance or removal of exterior lead-based
paint pursuant o Chiapter 34 of the San Franciseo Building Code does not constitute notilication
to City as Fenant under this Lease and similarly that notice under this Lease does not constitute
notice utder Chapter 34 of the San Franciseo Building Code. Further, Landlord and us Agents,
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when disturbing ov removipg exterior or interior Jead-based or presimed lead-based paint, shall
nob use ar catse o be used any of the fotlowing micthods: (o) acetylene or pm;mu burning and
torehing: (by seraping, sanding or prinding without contatnment barriees ara {1 iph Elficieney
Particulaie Ady filer (HEPAS Iuczn vaeuum exhaust tool; (¢) hydroblasting or hiph-pressore
winsh withoot contaimment haveiers: (d) abrasive blasting or sandblasting without eontainment
barricrs or o HEPA vacuum exhoust taol; and () bieat guns operating above 1,100 degrees
Fahrenheit. Landlord covenants and agrees to comply with the requirenients of Title 17 ol the
Calitfornin Code of Regndations when taking measuves that are desipned w reduce or eliminate
lewd hazards, Under this Section, paint on the exterior ar mlcrim' ol buildings built before
Jaouary Lo 19790 presumed (o be lead-based paint unless o lead-hased paint test, as defined by
Chapter 34 of the San Franeisco Building Code, demonstrates an absence of lead-based paint on
a!m mterior or exlerior sm( aces of such buildings, Under this Section, lead-based paint is
"disturbed or removed™ il the work of improvement ov alt u ation involves any auum that creates
Ine tion, pressure, heat ov ehemical reaction upun any lead-based or presumed fead-based paint
w asurface so as to abrade, Jonsen, peneteate, cut theouy fh ot climinale paint from that surlice.

T LTHRATHING
7.1 Alerations by City

ity shall not make or permit any alterations, installations, additions or improvements
chunmly "Alcrtions"y to the Bu shlnw without first obtaining Landlord’s WHH neonsenl,
\\'hu h Landlord shall not unreasonably withhold or delay. However, the installation of
mm shings, lixtures, equipment or decorative improvements, none ol which affect the Base
Huilding Components (as defined in Section 8.1), and the repainting and recarpeting ol the
interior of the Building shall not constitute Alterations requiring Landlord’s consent. Any
Alterations pernitted hereunder shall be toade at City's cost i complianee with applicable Liwvs
(s diefined below). Landlord shall, withont cost to itsell, conperate with City in seevring
muldmg and ather pmmtts and authorizations needed in cannection witvimny permitted
Alterations. Fandlord shall not be entitled to any construchion or sther sdhninistrative fee in
conneetion with any Altleration. Chiy shall not be required o remove any Allerations upon the
cxpirtion or soanes termination of this Lease unless Landlord natiffes City i writing at the time
Candlord approves such Alterations that they must be removed at the Expiration Dale. In no
event, however, shall City be required o remove standard Alterations of a type and quantity that
would be installed by or Tor o typical tenint using space For general industrial/warchouse
purposes with incidental ollice use.

7.2 Title to Tmprovements

Fxeept For City's Personal Property (as dd“mui e the next Section) and any ilems
mutalled by City pursuant to Section 6.4 iy, oll appurlenances, fixtures, wprovements,
cyuipment, additions and other property penmanently instalted in or on the Property as of the
Commencement Date or during the Teem fineluding without lmnmum the access vontrol gates
and gquipnmu installed by Landlord puesuant to Subsection 6, Ha)(viti)} shalf be and remain
Landloed's pmpmly City shall suerender the Buildimg io the u)mhtmn requited by Article 20.
Fxeeptas required by Article 20, City may not remove such property unless | andlord consenis
thereto, Notwithstanding the Smcumxw the card access reader installed by City al the Welsh
Street gate entranee (excluding the computer and soltware used o operate such curd veader) (the
"Welsh 1 nirinee Card Reader™y shall be Mm tord's property and shall remain on the anmty
it the end of the Term,

7.3 City™s Personad Property

Al furniture, ieniahings, equipment, trade lixtures and articles of movable personal
property installed i the Hmidmg hy or for the account of Clty and that can be removed without
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tructur it damape w the Building {collectively, "City's Personal Property’ )xlmli be and remain
Clity's property. City's Personal Property shall include without limitation City's Alarm
Maonitoring Systemn Components, as defined in Subseetion 0. 1(a), excluding the Welsh Entrance
Card Reader. At ony time dmnm the Term or st the expiration ar soanee tecmination | thereal, ¢ ity
miy remove any ol City’s Personal Property, provided City shall repair any damage to the
Praperty resulting therefrom, Upon the expiration or carlier termination of this Lease, City shall
remove Ulty's Personal Praperty from the Property and 1ill in the gap in the wall separating the
Property from City's adjucent 639 Bryant Street yard using conerete block construction, in
accordance with Seetion 20 (Surrender of P ropertyy, below. Landlord acknowle dg«:s that some
of City’s Personal Property may be financed by Lqmpmcnt fease financing or otherwise
subjected to o se mliy interest. or owned by an equipment company and leased to C iy
Landlord, upon City's reasonable request, shall execute and dehvu any ¢ omnmn,mll} reasonable
docuient required by any supplicr, !cssm, o fender (herein, an I pnpmutl Lessor™) in
conneetion with the installation at the Praperty of any items of City’s Pecsonal Propeity,
pursuant o which Landlord waives s any rights it may have or l\u]uu e with respecet to Cily's
Personal I’mpt‘ y. 5o long as the 2 qmpnwnt Lessor agrees that iU (i) will remove Cily's Tersonal
Property from the Pmpulv within thirly (30) days alter the I3 xpiration Date or filteen (15) days
alter receipt of notice of the earlier wrmination of this Lease (butil'it does not remove City’s
I% umml l’mputy within wdl time it 51mli have wawul ny riphts it may lmvv !md to ¢ nv §
i’ &l\UH;H l HIPLH\'] U!) \VHI lL[)dH iy le”ldLJa LzlthU l]\’ UlL ILHIU\MI) (H { Hy S l Ll‘wl)lldl
Praperety, and (i) will hidemnify Landlord fram and apainst any and all claims arising out of
stich removal, Subject to the foregoing, Landlord shall recognize the rights ol any l‘iquipmc:m.
Lessor who has an interestin any items of City's Peesonal Property to enter the Property and
remove such persanal property at any tme during the Teom or within thirty (30) days after the
Fxpiration Date or filteen (15) days afler the receipt of nolice ol the earlier termination of this
Lease. [F such a document is executed by Landlovd during the Terin and any items of City's
Personal Property that are subject to such document remain on the Propesty alter the Expiration
Pate v enrlier lermination of the Lease, City shall cantinue to pay Base Rent for that 30-day or
Pi-day removal pedod,

7.4 Alteration by Landlord

Landlord shall use all commuercially reasonable efforts to minimize interference with or
disruption 1o City s use and vecupancy of the Property during any alterotions, installations,
additions ot improvements 1o the Boilding. Landlord shall pronptly remedy any such
interterence or disruption upon receiving City's notice thereol.

8. REFAIRS AND MAINTENANCE
4.1 Landlor’s Repairs

Stibject to ordinary wear and tear and damage by casualty (which shall be controlled by
Article 12, Landlord, ut its cost, shall repair and maintain in good, safe condition and working
order, and replice as necessary, the extertor (subject to City's gralliti control and window repair
obligations under Section 8.3) and struetural portions of the Building and Property, including the
roof, foundation, bearing and exterior walls, subflooring, utility stubs to the Building. concealed
pipes aned wiving, wind fee/life salety system of the Building (collectively, the "Base Building
Components™). Atits cost, Landlord shall maintain the Building extevior in o clean, safe and
J({l‘él(:”\'(: condition, inctuding periodic repainting of the exterior walls as reasonably necessary,

Fandlord shall eanse sy work ' d on the exterior of the Building to be perfornmed in
accordance with Section 6.3
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B2 City's Repatry

Subjeet to Landlord™s abligations and vepresemations uader Section HL1 (Property
Condition). any construetion warrantics ne guaranties received in connection with Landlovd’s
completion of the Leasehold toprovement Work, and Landlord’s vepair and maintenanee
obligations hercunder, City shall repair and mninlain ul its cost the interior portions ol the
Building and shall keep the Property in good working order and in a safe and sanitary condition,
except {for mdmm_y wear and tear and damage by casvalty {which shall he cantrotled by
Auticle 12). City shall make any such required repairs and replacements that 1 Landlord specifies
i writing (i) ot Cily's cost, (i) by contractors or micchanics selected by City and reasonably
apy proved by Landlord, (1§1) so that same shall be at feast substantially u]ml in quality, vuluu and
utility 1o the originat work ov installation prior (o dinnage thereaf, (iv) ina manner and using
u]tnpm«:nmnd materials that will not materially interfere with or impatr the aperations, use or
mum ool the Building or the Base Building Components, and (v) in u)mplmnw with all

applicable Laws, including, without fimitation, any applicable conlracting requirements under
(,f‘il,y‘s; Charter and Administrative Code. Atall times during the Term of this Lease, Landlord
shadl, upon reasonable notice by City, afford City aod its x\gu» s witly access 1o those portions of
the Building which are not olherwise generally aceessihle to Clty and which are necessary (o
maintain or repaiv the telecommunications and data and computer eabling facilities and
equipment installed by City,

I addition w the foregoing, City shall pay for @ maitenance contruel Lo seryvice le

jeitting, ventiluling and air mmlmumn 2 system used hy City. City shall maintain the surfuce of
mu wl\mg lot with periodic patching and shurry seal ag necdssary, und sholl maintain the two
ele ;tm\‘xically ()pcl‘mcd gates i1 goad operaling condition, However, City shall not, and Luandlord
shall, be responsible Tor repaiving any damage, other than ordinary wear and tear, caused by the
Fusement ”UMUH deseribed in Beetion 22,1 or its Agents or Invitees, Further, notvithstanding
the fovogoing, Hduring the Term it becomes reasonably necessary o ms fall a new surface on the
parking lot rather than simply filling potholes and applying sturry seal, Landlord shatl fund sucls
work, the cost shall be amortized aver the useful Hile of the nnpmvunuu and Cily shall pay to
Landlord, each year wmmmng i the Tevm, the amovtized installment Tor that period. 1F despire
Landlord's delivering the existing HYAC systeat in the condition required under
subsection 0, 1{a) it hecomes necessary o veplace the system, Tenant shall do so at its sole cost

8.3 Gralfiti Removal; Window Repyir

Atits cost, City shall perform gralliti removal and repair windows that become
broken during the Term: provided, however, il the exterior surlace nl the Building has been
penetrated or disturbed, or i in order to vis .tmllv eliminate gralfiti sanding or other HWd‘l\'
techniques are reasonably necessary, or i the repairv of windows cntails disturbing exis mg fead-
hased paint, ashestos o ACM, Hwn alits sole cost Landlord shall retain a qualilied contractor to
p( rlorm that work in aceordance with applicable Bavironmentaf Laws. Landlovd shall provide

ity with ten (10) gallons of thc paint Landlord used to paint the exterior of the Building,
together with brand and color mformatdion sufficient to enable City to purchase matching paing
daring the Term,

8.4 Licns

City shall keep the Property free from lens avising out of any wark performed. material
Furnished or oblivations hweurred by City during the Teom. Landlord shadl bave the vight o post
on the Property notices permitted or required by law or that are needed for the protection nt'
Fandlord or the Property, ineluding the Building, lrom mechanics” and material supplicrs” fiens.
City shall give Tandlord al least ten (10) days’ prior wrilten notice of commencement ot any
repair ar construction by City on the Property. 1T City fails to cause any such lien or notice of
Hen o be discharged or bonded aver within thirty (303 days alter receipt ol notice from Landlord
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oFsame, aud o sale or finaneing ol the Property is then pending or other circumstanees exisl such
that action must be taken forthwith in order 1o avoid imminent, sienilicant ceonomic harm
Landlord. Landlord, in addition to any other rights or remedies wider this Lease. may, but shall
not be obligated fo, upon five (5) business days” nolice to City, discharge the same by cither
puying tie amount claimed to be due or by procuring the discharge of such lien by deposit or by
bonding proceedings. Within thirty (30) days alter veceipt of Landlord's demand, (,xly shall
reimburse Landlord Tor any such amount paid by Landlord and all reasonable costs and
expenses, including reasonable attorney’s fees, incwred by Landlord in connection lhuuwilh(
together at an annual vate of interest equal to the prime rate announced by the San Francisco
office of e Bank of \mmm MT & 5.A. (or a successor bank) plus three (3) pereentage
points, rom the date of ¢ ity's veceipt of Landlord's demand to the date ol City's payment
Landlord.

9. HTILITIES AND SERVICES

Uity shatl be vesponsible Tor procuring, at Cily's sole expense, all utilities and services for
ity use of the Property

W, COMPLIANCE WITH LAWS; PROPERTY CONDITION
0.0 Property Condition and Luandlort's Complianee with Livws; todemnity

Un the Term Commencement Date, Landlord shall deliver the Property 1o City (i) ina
clean vondition, free of debris: (i) with all Base Building Components, the pzwking fotand the
H\'«\(‘ wx Cm tu be uw‘l lw (’ily in nuod Lnll(“ in m Li mm! wml{inv mdm anc (iii) \vith Lﬂl

i u(hu wise thulmcd On alt nchui i’xhxlut k1 mdlmd re pxc‘wnh 1o L |Lv a8 ul thc date ol
exceuting this Lease and as o the Commencement Dale as follows: (a) the Building is nm ari
unreinforced masonry building, and Landlord has received no notice or information that it fuils
o comply with any applicable Tederal, state, tocat and administrative faws, rules, reguimimm.
orders or reguirements relating o seismic salety (colleetively, "Seismic Safely Laws™);
(hy Pandlord has received no notice or information that te Building, Base Building Companents
ot other portions of the Property (ail to comply with any applicable federal, state. Jocal or
administrative laws, rules, regulations, orders or requirements relating to {ucfmd life salety
{collectively, "Life Sul‘cty Laws"y: (¢) Landlord has received no notice or information that the
Building or any of the exterior areas of the Property or the Base Building Components are not in
compliance with any other applicable federal, state, local and administrative laws, rules,
repidations, orders or requirements; and (d) Landlovd has no actusl knowledge ol any material
physical or mechanical defeers inthe Property, Building, the Base Building C‘mnpm‘wnls orthe
ull\m improvements oo the Property that wuuld materially adversely alfect City's intended use of
the Property,

Except to the extent sueh complianee is City's responsibility under Section [0.2,
Landlord shall at oll times during the Term mamiain, atits cost, tie Property in compliance with
spphicable present or Tuture federal, state, local and administrative Taws, rules, regulations, orders
and requirements (collectively, “Laws™), i 2. Hation, Seismic Salety Laws, and
Lile Safety Laws, IF Landlord becomes aware that any portion of the Building or Property is not
m complinnee with Laws, and such complinnee is not City's responsibility under Section 10.2,
Landlord shall bring the item into complianee within thicty (30) duys alter receiving notice of
steh condition,

0.2 City's Complisee with Layws; Indemnity

City shall use the Praperty during the Tevm in complianee with applicable Liws, exeept
that City shall not (and Landlord shall) be reguired to make any structural or capital alterations.
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sdditions or other moditications i order o comply with Linws anless (o) such alterations,
additions or ollwr modifications are necessary solely beeawse ol the aperation of Tenant’s
specihie programs at the Property {as opposed (o x‘cquimsncnts jmposed on al building ol the
Building's type) or any Alterations o the Property made by City pursuant to Scction 7 heveof,

and (b) sueh modilications ave not otherwise Landlord's s responsibility under “this Lease, City
shall be responsible for complying with any requirement ol the Americans Wity Disabilities Act
al 1990 and Title 24 of the k‘\hlmm 1 Code of Regulations and other upplicable federal. state,
focal and administrative laws, mlvs uwhm(ms (m!un and wqununvn intended to provide
ceual aecessibility for persons with disabi litics (colleetively, "Disabilities Laws") to | the estend
they relute to the placement ol City's turiture or ather City Personul Property and/or the
speration ol any specific progrms of City o the Propecty andfor any Allermtions (o the Property
made by City pursuant to Section 7 hereot, City scknowledges thal the Building lacks an clevotor
to the mezzanine ol fice space and agrees that City will be responsible for nmi\mL suchi othier
Alterations or ad;uanmmv in City's use of the Building as may be necessary to Lumply with
Disabilitics aws in the absence of an clevator, stallation of such an clevator shall be U ity's
responsibility anly ifrequired by Disability Laws solely as a result ol () the npcwir‘m of City's
speeitfic programs in the | Building, and/or (h) ihe physical character o focation of City's
Altertions, i any, Notwithstanding anything {o the contrary ubove in this fygg«i;’gw() 2
installation of an elevatar shall be Londlord's responsibility i the requirement is triggered by the
manetary vidue or scope ol the Leasehold fmprovement Work and/or City's Alteeations f any,
andfor mandated by Law lor huildings of the Building's type generally.

a3 Cuy’s Complinnes with Tosurance Reguircments

City shall not conduet any use in or about the Building that would: (a) invalidate or be in
contlict with any property isuvance policies covering the Butlding or any property located
therein, (b) vesult in a refusal by e insuranee companies of good standing to insure the
Building oe any such property b wnoils reasonably satisfoctory to Landlord or the holder of
ary mgrtgape or deed ol rust cocumbering the Building, (¢) cause an increase in the property
ilmn':,mu; premium for the Building unless Cily apreey W pay such inerease, or (d) subjeet

Landlord o any lability ovvesponsibility for injury to any person or property by reason solely of
any business umx‘mun beir ing conducted iw City inthe Buildi gy provided, however, Landlord
shil provide City with reasonable prior writien notice ol any applieable insuranee xu;uuun«_nls
and m) such bisurance requirements shall materially and Ladw:x.au!y interfere with City s nonmnl
business i the Building,

i, SUBORDINATION

() Without the necessity of any additional document being executed by City
for the purpose ol elfecting o subordination, aod subject (o subseetion (b) below, this Lease shall
he subject snd subovdinaie at all times o the t‘uHmving {onch on "Encambrancey: (1) any
ceeiprocal casement agreements, pround leases or other underlying leases that may heveafter be
exceuted affeeting Landlord™s interest in the Property, ov any portion thereol, and (1) the hen ol

any mortpages or deeds of trust and renewals, lnnd Teations, consolidations, replacements ind
extensions of any of the | repoing that may herealter be executed by Landlord in any smount M'
which any part ol the I mputv, any ground lease or underlying lease, or Landlord’s interest i
estate therein is subject, Notwithstanding the loregoing, if the pround lessor, mortgagee, trusiee,
or holder ol any such mortgage or deed of trast elects o have ¢ ity's interest in (his Lease be
superior ty any such instrumwent, than upon notice thereol to City, this Lease shall be deeined
superior, whether this Lease wis executed before or after the dide of said instrument or the
recording thereol, At City’s request, the holder of the Encumbrance shall enter into o
subos edination and nondisturbance agreement with City ina form reasonably acceptable to City
evidencing such subordination ur superiority of this Lease, Provided the holder of the
Fncumbrance enters into a subordination and non-disturbance agreement in form and substance
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reasonubly aeceplable to City, Clty aprees Lo execiie such agreement within bventy (20) days
followwinyg request, and thereby subordinate this Lease to the Encumbrance.

(b fthe event any mortgage or deed of trust (o which this Lease 1y
subordinate is foreclosed or a deed in lew of Toreclosure is piven to the mortgagee or beneticiary,
ar i the event any pround lease ov underlying lease o which this Lease is subordinate is
werminated, this Lease shall not be haned, terminated, cut off, or furectosed nor shall the viglits
and possession of City hereunder be disturbed and City shall be recognized as the tenant by the
successor in interest to Landlord, 1V City shall not then be in default tn the payment ol rental or
other swims due hereunder or otherwise be in defoull under the terms of this Lease, City shall
attorn o and become the tenant of the successor-in-interest (o Landlord, provided that City has
received proper writlen notice of such succession and the name and address ol the successor
tandlord, City™s covenant under subsection (a) above o subordinate this Lease lo any
FEncumbrance or other liypothecation hereafier executed is conditioned upon cach such senior
instrument containing the commitments speciiied i this subsection (b). The provisions ol this
Section shall be selfoperative and no further instrument shall be required other than as provided
i this Section. City agrees, however, to execute upon request by Landlord and in a form —
ressonably acceplable to City, any additional documents evideneing such attornment and
recognition, or the priovity or subordination of this Lease with respect to any such Encumbrance
as provided herein,

12, DAMAGE AN DESTRUCTION

W the Property is damaged or destroyed by live, explosion. flood. earthquake, or other
casualty, Landlocd shall vepair he same withouot delay (and if Laodlord is then carrying
msurance on the Leasehold Improvements or 15 City at its sole option makes funds available to
Landlord, Lundlurd shult also vepair the Leaschold Improvements), provided that such repairs
can with reasonable diligence be made under applicable Taws within vincty (90) days afer
Landiord obtaing al necessary permits for such repuirs but not fater than tvo hundred suyventy
(270Y days after the Jate of such damage (he "Repair Period™). In such event, this Lease shall
perrtain i ol foree and effect, except that City shall be entitled to an equitable abatement of
Rent while suchvepairs 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 at the
Praperty. Landlord’s repairs shall not include. and the Rent shail not be ubated as a result o, any
danage by fire or other easualty to City’s Personal Property or Alterations,

Within thirty (30) days aller the date ol such damage, Landlord shall pive notice to Uity
{"Repair Period Motice™) of whether or not, in Landiord’s veasonuble judgment made in good
fuith, sueh repairs can be made within the Ruepaiv Peviod. [ such vepairs cannol be made witlyin
the Repair Perind, then either party hereto may, by written notice 1o the other given within thirty
(30) days alter the date City veceives Landlord's Repair Period Notice, terminate this Lease s of
the date specified in such notice of termination, which date shall be not less than thirty (30) nor
more than sisty {(00) days after the notice of teemination is given to the other party.

Netwithstanding the foregoing, in the event the Property (excluding Clty’s Personal
Property or Alterations which shall be solely City’s obligation to repair or replace) is dumaged or
destrayed by reason of (lood or earthguake, and such damage or destraction is not fully covered
by insurance procceds payable under Landlord’s insurance policies (unless such failore of
coverage is a result of Landlord's failure to maintain the insurance policies Landlord is required
(o corry hereunder), and Landlord elects not to restore the damaged Building, Landlord may
terminate this Luease by written notice to City within thirly (30) days of the date Landlord
receives written notice that such damage is not covered by insurance. 11 Landlord eleets Lo
trerminate this Lease pursuant (o this paragraph Landlord s deductible shall be considered part of
the insured portion of the damage, Such notice rom Landlord shall include adequate written
evidence of the denfal of insuranec coverage. However, if Landlord elects (o terminate the Lease
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as set Torth uhove, City shall have the right to tund e uninsured portion of such costs, Uity may
excreise sueh right by providing Landloed with wrilicn notice thivty (30) days from the date of
receipt of Landlord’s votice of termination. 11 City elects to fund the mnmsured damage, City
shall make payments for hard construction costa, one time per manth upon receipt of invoices lor
work completed and/or supplies delivered (o the site, and such other documentation as City may
rensonably request, Payment of the fuads shall be made by City upon Landlord®s divection
through a fufly funded construction esceow (based on the estimated repair cost of the uninsured
damage) witli the title insurance company selected by Landlord pursuant to escrow instructions
rensanably approved by City. City shall pay the cost of the eserow. 1 City does not elect (o Tund
the uninsured portion of the damage, this Lease shall teeninate thivty (30) days alier the date of
Tenant's receipt or deemed receipt of Laadlord's notice of termination. 1 Landlord does not
elect o terminate this Lease as provided above, this Lease shall vemain o full foree and effect,
and Landlord shall repair and restore the damaged Property, as provided above,

Fuvther, notwithstanding the foregoing, il the Property is damaged by [ire or other
casually, | Landlord shall have the vight 1o crminale this Lease | following such casualty il (i) the
cost O ‘lcpglir exeeeds Five Hundrved Thousand Dollars (5500,000.00), and (1)) Landlord decidey
to rize the Building eather than repair iC 1 Landlord elects (o tepminate this Lease following a
casualty pursuant o this pavagraph, Landlovd shall give Tenant written notice of its eleetion to
terminate and aze the Building, with reasonable evidence that the reasonably estimated cost of
repudring the Property exceeds $500,000.00, within Forty-live (43) days alter Landlord has
lnowled Sga, W such casually, snd lhls [L.ease whall terminate thicty (3( )dd\/s: er the date such
notice is delivered o Tenant. However, if Landlord terminates this Lease pursuant to this
patagraph and within three (3) vears after such teemination reconstructs the Building as a
warchouse, Tenant shall have the option to lease the new building on the same terms and
conditions ol thia Lease, ineluding Base Rent at a vate equal to the per-square-loot rate that was
i effect upon Lease tenmination, increased by hwo and one-hall percent (2.5%) Tor cach
Adjustiment Date between the date this Lease teeminates and the date the new lease commuenees,
with an equitable adjustment to reflect any change in available parking.

Hatany time during the fast six (0) mouths of the Term of this Lease theve is substantil
damage that Landlord would be required Lo repaie hercunder. Landlord may, ot i option,
terminle this Lease as of the dute sueh dumage occurred by giving written notice ta Cley of ity
»'!cuimx to do so within thirty (30) days sfter the date ol such damage: pmvia fed, however,
Lndlord may terminate (his Lease oply i iCwould take more than lm[v (30} days Lo repuir such
damage,

Incase of termination under this Article 12, the Rent shall be vquitahlv abated based
upon the extent to which such damage interferes with the conduct ol City’s business at the
Property, and City shall pay such reduced Rent up to the date of termination. Landlord shall
velund to City any Reat previously paid for any period of time subsequent 1o such date of

terniation,

The parties intend that the pravisiony o this Section govern ('ullv their vights und
abligationy in the event of damage or d struction, and Landlord and City each here by waives and
releases any right 1o terminate this Lease in whole or in part under ‘nUmn !032, subdu\ ision 2,
Seetion 1933, subdivision 4, and Scctmm F941 and 1942 o the Civil Code ol Cuolifornia or
under any sirmilar lnw, statute or ordinance now or hereafter i eftect, 1 the extent such righty
are incensistent with the provisions hereot,
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{3 EVIENENT BOMAIN
1AL Delinitions

() “Taking™ means o aking or damaging, ine luunL, severanee damagie, by
¢ mimm domain, inverse condermnmation or Tor any public or quasi-public use under faw, A
aliing may veeur pursuant o the recording of a final order of condenmation, or by voluntary
u\lL‘ ar copveyance in liew ol condemaation or in settfement of o condempation action,

(hy  "Date of Taking” means the carlier of (1) the date upon whichi title to the
pourtion ol the Property taken pagses o and vests in the condemnor or () the date on which
Fenant is dispossessed.

{v) “Award® means all compensation, sums o anything of value paid,
awarded or received Tara Taking, whether pursuant to judgment, agreement, settlement or
athierwise,

15.2  General

i during tw Term o during the period between the execution ol this Lease and lhu
Covrvmencenent Date, thure is any ?'Lzl\'inw of all e any part ot the !'MDUHY or iy interest in this
[ease, the rights and oblizations of the parties hereunder shall Be determined pursuant to Hrl%
Seetion. City and Landlord intend (hat the provistans hereol govern Tully fn the cventola
Paking wnd dceordingly, the partics each liereby wiive any wh Lo terminate this Lease inwhole
oy part under Seetions 1265.1 [0, 1265.120, 1265.130 und 1265140 of the California Code of
Civil Procedure or under any similar kov now or hecealter in effect,

13.3 0 Totad Taldng: Antomatic Termiuation

Hothere is a total Taking of the Property, then his Lease shall terminate as of the Drde of
Taledng,

E3a 0 Partind Taldap; Klection (o Terminaie

(1) Hthere is o Taking of any portion (bat less thar all) of the Property, then
this Lease shall terminate in it eotivety 17 (i) the partial Taking, in City"s reasonable judpment,
renders the remaining portion of the Property untenantable ov unsuitable for continued use by
Clity for its ntended., permitied purposes or otherwise materially sdversely alfects City™s normal
operations at the Property, (if) llm condition rendering the Propeny untenanl able or unsuitable
either is not curable or is curable bt Lundlord is unwilling or nnable (o cure such vondition, and
() ity elects W enmimte this Lease,

(h) 1 the ease of a partial wking o a substantial porton of the Building or
;1n'¥‘inw fol, and if j_x_ll)_,yumll ,,,,, 1 ahove does nota 7pl\ Londiord shatl have the right to weminate
!h st by written notice to City within thirty (30) days alter the Date of Taking,
{©) Either party clecting to terminate under the pmvmmns ol this Seetion {344

shall do so by giving written notice o the other party before or \wthm thirty (30) days after lhu
Date ol Tuking, and theres 1l'u;r this | S %ImH Lermingle np(m 1w hater of () the thirtieth ( 30
day alter such written notice is givenn or (i) the Date of Taking. Al Landlord’s vequest, City shall
eotfiem such termination date in writing,
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135 Renty Awvard

t pon fermination al this Lease pursint to s clection under Section (3.4 above thew
() City's abligation 1o pay Rent sball continue up until the date of termination, and therealier
Ahall cense, exeept that Rent shall be reduced as provided in Section 13,6 below for any pmmi
during which this Lease continues 1 elfect alter the Date of Taking, and () Landford shald be
entitled to the entire Awsrd in connection thm'cwillu and City shall have no elaim against
andord tor the vadue of any upexpived tevatof this Lease, except that Uity shall veceive any
Award made specifically Tor City's velocation expenses or the interruption of or damage to Cliy's
Business or damave o City’s Personal Property,

15,6 Partial Tuldng; Continuadion of Leuase

Hhere is o partind Taking of the Property ouder civeumstances where this Leasc is not
ternanaled in s entivety under Section 13,4 above, then this Lease k,!mll fermriniie ay fo the
portion ol the Property so taken, bt shall vemain i ol toree and effect as to the portion not
taken, and the rights ] ablivations of e P arties shall be as Tollows: {a) Buase Rent shall be
reduced in proportion to the veduction in utility of the Praperty tor City's intended, permitted
purposes, () atits cost, Landlord shall restore the remaining Property, excluding City's Personal
Property, o an arehiteetural whole, and (©) iwmmxm shatl be entitied (o the entire Award in
conneetion therewith, provided that Cliy shall receive any Award made specifically for the
interruption vl or «anw to City"s business or domage to Clty’s Personal Property.,

i

137 Temporary Taking

Motwithatanding siyihing to contrary in this Scetion, i a Taking ocews witlt respect to
the Property for a limited period of time not i excesy of sixty (60) consveutive days, this Lease
shall cemnin unaftecied thereby, and City shall continue 1o pay Rent and o perform all of the
terms, conditions and covenants ol this Lease, except that during the period of the Taking City
shidl be eatitled to an equitahle reduction in Rent for the perviod of the Taking

[ER ASSTGNMENT AND SUBLETTING

Fxeept as provided i this Aticle below, City shall not divectly or indivectly sell, assign,
enenmber, pledge or otherwise teanster oy hypotheeste (each, a " Transfer") ol arany part ol us
interest fnor rights with vespect o the Praperty or s leasehold estate hereunder av permit all or
any partion ol the Property to be occupied by anyone ather than itself or sublet all or any portion
al the Property, without Landlord's prior wiitten consent i each instanee, which shall not he
unreasonably withheld, and shall be pranted or denicd within thivly (30) dayy of City's reguest
therefor, City shall have the right from tine to time, upon satice Lo bat without the cansent of
Fandlord, to assipn this Lease to, or sublet 1o or allow the use and oceupaney of all or any of the
Praperty by, any depariment, commission or ageney of the City and Counly of San Praneisco tor
uses permitted under this Lease (each, o "Clty Party Transter™ ), The wrm " Transtes ‘ha!l not
mclude iy City Party Translor, Any Transter that constitutes an assigniment of all ni { Hy*
rights hereunder or a subletting of all or uny portion of the ngmu{ shisll be deemed a "Trnsfer
Assignment”, and any assignee or sublessee thereunder shall be deemed an .\:‘,sxgnw‘ Meither
the consent by Landlord to any Transter requiring consent nor the oceurrence of any City Party
Transter shall constitute o waiver of the necessity Tor consent o any subsequent Transfer,

Fach request for consent (o a Transter shall be o writing and defivered o Landlord not
fess than thiny (303 days prioe o the anticipated commencement date thereol, accompunied by
information relevaat to Lindlord’s determination as (o the financial and pperational
responsibility snd appropriateness ol the proposed Assignee, including but not limited to the
intended use and/or required modification of the Property, i aay., City shall provide Landlord
with such other ar additional information and/or documentation as may be reasonably vequested
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By Lapdlord, Mo Transfor Assigiunent, shall be effeetive without the expross writlen assimplion
by the appi mhlL Assiunee, (or the benetic ol Landlovd, of the obligations of City under this
Pease, other thai such obligations as are contrary Lo oy inconststent with provisions of such a
Ceanster o which Londlord has consented o writing,

[ Landlord consents to any Transfer, then fifty pereent (50 olany ¢ 0 psideration
recetved by City as o result ol any such Transter (all c:x i ity Hrst recovers City's reasonable costs
velated o the Pranster, including reasonable leasing commissions, altorneys fees and mnmml“
il ave attributable o the unamortized cost of improvements made 1o the subject space by ity
ab City s cost, whether denomintid rent or u.huw ise) thal exeveds, i the aggrepate, the A!
sums which City is obligated to pay Landlord under this Lease (provated as o uny sublease,
lieense oy concession m:wwnunl to reflect obligntions allocable w that portion of the Property
subject o such sublease, Heense or concession agreement) shall be pay QNL to Lapdlord as
Additional Charpes under this Lease, without affocting or redueing any other obligation of City
hereunder. Mo Transter shall release City from its obligations hereunder. Aftera Franster, Cily
shull vemain privoarily Hable w pay the Rent and {o perform all other obligations to be pecformed
by Feuant hereunder. The aceeptance of rent by Landlard fronvony other person shall not be
duemed to e a waiver by Landlord ol any provision heecoll 11 any Trapsterce defaults in the
performance ol any ol the terms heecof, Landlord may proceed divectly avainst City without the
necessity ol exhausting s romueliey aeaiost such transleree,

15 DEFAULT:; REMEDIES
150 Events of Default by ity
Any ol the following shall constitute an event of defauh by City hercundoes:

{1 Citys Tailure fo make any tnely pdwnvm of Rent and (o eure guch
nonpayment within five (3) husiness days after veceipt ol written notice thereol Trom Landlord,
pmvuhd that for the frst two (2) monthly payments of Rent at the beginning ol the Term and for
the Testmonthly pavent ol Rent uilu !n sepinning of each new liscal year For Cuy. City slinll
Bave twenty (20 days W cure any such nonpayment alier written notiee thereol Tram Fandlord:

{1} City"s shandonment ol tie Property (within the mennimg of Califoraia
Civil Code section 1951 4.~). or

() City's Toibure w pectorm any other covenant or obligation ol City
hercander (not involving the payment of money) and 1o cure such nun- performance within ity
(30) days ofthe date of receipt of notice theeeol from Landlord, provided that ifmore than thivty

30) days are reasonably required Tor such curel no event of deliult shall occuwr i Clity
connneices such cure within such period amd ditigently prosectites such enre to completion.

15,2 Landiord's Remedies

Upon the veeurrence of any evend ol defoult by City that is not cured within the
applicalile grace peviod as provided above, Landlord shall have all vichts and remedies available
pursuant to L ov granted hereunder, ineloding the following: :

(1) e vights and remedies provided by California Clvil Code Seetion 19512
(dwmages on terntination for breach), ineluding, but no Himited to, ihe 1 right to lerminate City s
ripht (o possession ol the Property and 1o ecover the worth al the time of award of the amount
Iv\ which the unpaid Rent for the balance of the Term alter the tme of award excecds the armount
ol rental foss for the sume period that City proves could be reasonably avoided. as computed
pursuant to subseetion (by of such Section 19512,
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(by  Phe rights and remedies provided by Californin Civil Cade Seetion 19514
{continuatiom ol fease alter breaeh and abandonment), which allows Luodlord to continue tils
Lease inellect and to enforee all ol itsvights and remedies under this Lease, including the right
to recover Rentas it becomes due. for so long as Lundlord does not teominate City™s right (o
possession, i City has the right W sublet or assign subject only (o reasanable lnitations.,

153  Laandlord™s Detoull

H Landlord fails to perform any of its obligations under this Lease, then City wmay, atits
sole nptmn cute such defautl at Landlord s u\pcn se i such [ailure materially interferes with
Cily'y dinmy o cirry on its business from the | mpul\' and continues wlter thirty (3 1y days [rom
the dat e City gives notice to Landlord of City's intention to perform such cure. Hx.wwcvcr, in the
case of o defandt which for causes beyond Landlord's control (exclnding sny fnancial inubility (o
perform cannot with due diligence be cured within such thirty (30)-day period, such thirty (30)-
L! ay pu'im shall be extended it Landlord, promptly upon receipt of City's notice, advises City of

Landlord’s intention to take alf steps required to cure such detault, and Landlord promptly
commences such cure and dmgcntl\f prosecules (he same to completion. Motwithstanding the
foregoing, inan emergeney where action must be taken forthwithcin order o uvoid damage oy
injury., prevent further damage or injury, or restore clectric pawer orwater service Lo the
Froperty, Uity may (but shaii nol be obligated io) take such action fortbavith at Landiord's
expense. provided City shall exercise this expedited vight of sefl=help carefully and judiciously, it
bemng understood and agreed that wherever reasmy ably pussible Landlord shall be given
,nHm ient opportunity so 1o do, in order ta avold any contlict with respeet tawhether sell-help
should have been availed ofl or with respect to the reasonublenaess of the expenses incurred,
\\/'Hhin thirty (30) days after eceipt of City's demand including a reasonably detailed deseription
af the costs, Landlord shall reimbuorse City foe the reasonable costs incurred by Cily in exercising
its sellhelp vights under this paragraph, (ailing which City may offset such amounts against
Kent.

I Candlord fails m eure any default within the core pusml provided above, then, whether

F ot City elects to cure Landlord™s default as provided herein, the Base Rent and any other
¢|1 wes hiereunder shall he equitably abated if such defanlCinterfeves with City"s ability to carry
o its husiness at the Property, However, i the default does not pose ahealth, safety, pmput‘.'
damage v security pisk and does not impair City's ability o carry on it business lrom the
Property, there shall be no abateatent of Rent provided that Landlord cures the defaull within
thirty (30) days alter notive from City (or i such defoult for causes beyond Landlord’s control
(excluding any financial inability to perlorm) camot with due diligence be cured within such
thirty (30)-duy period, such thirty (30)-thy period shall be extended it Landlord, prompuly upon
receipt ol City"s notice, advises Cily of Landloid’s intention to take all steps requiced to cure
such default, and Landlord promptly commences suceh cure and difizently prasceutes the same to
completion. [Fany such detauh by Lindlord continoes for ninety (90) days and impairs City's
ability ta carry o its business at the Properly, then City shall have the right to teominate this
!x.‘use upon written notice to Landlord within thivty (30) days after the expiration of such ninety

10)-dary peviod. City's nphls undcr this Section 15,3 and under Section 3.3 (Defay in De [l\’LH
«a{ l’nw‘w inn), ond Scelion (mict!umm

with Aceess), shall not Himit in any way any of its
ather rights and remedies at wa inequity or expressly set forth in this Lease, but shall be subject
to Section 15,4,

fi the event that L .mdlm‘d shall be lable o City Tor any danages sustained by City as o
result ol Landlord's breach, it is expressly onderstood and agreed that, il not satisficd by the
compunics that provide insurance coverage in favor of Landlard, any ju dbncm resulting from
any default or other elaim avising under this Lease, shall be satisiicd out of Tandlord’s right to
veeeive (inehuding through offset against Rent or against the purchase price should City purehase
the Property from Landlord) the income from operation of the Property including, but not
fimited to, all receipts, rents, profits or other income produced by or resulting Trom the Property
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and vut ol Landlord's equity interest in the Property (t:aﬂluuliw:ly called “Landlord's Tnterest”™)
and no other veal, peesonal or mised property of the Lindlord shierever situnted shall b subject
o fevy on such judgment obtained against Landlord, 17 Landlord's Tnterest is msulficient fov the
payment of such ;udunwm City will not institute any further action. suil, chainy or demand, in
liny or it equity, against La mdlord for oF on account of such deficienc yand City hevehy waives
(o the extent waivable nnder law, any rights Lo salisly said money judgment apainst tLandhord
except from Landlord's Inferest,

15448 Conscquentiul Duanayes

MNotwithstanding anything to the contrary set fortdy in any other provision of this
Lease (whether or not this Section 13,40 is mentioned in such other provisions), in no event shall
Landord or the partners or members comprising Landlord, o the par ners, members.
m wehokders, dnumu. officers, agents or employees of any of the foregoing (colleetively,
‘Landlord Parties"), be liable Tor any consequential or vemote damages un lu this Lease,
Iiuwf:vux, il any of the Landloed Parties is a conbractar of the Landlord. the foregoing waiver
shall not apply to such entity or individual in such capacity as o contractor nt Landlord.

Notwithistanding anything to the contrary set torth In any other provision of this
[ease, monoevent shall ity or any ol s boards, connnissions, Lh:gmr mt‘lﬂh, divectors, oflicers,
|V

commissioners, hoard members, agents or unplm/ws {collectively, v Parties"y be liable for
any consequential or remote damages under this Tease,

e, INDEMNITIES

6.1 City’s Indemnity

| does not apply 1o Claims relating to Hazadous vaterials suel Claims
are mhhvwd in Article 21, Subject 1o Seetions 154 and 17.3, City shall indenmify, defend and
hold harmless ¢ ulcnun!v'") Landlord, the Landlord Parties and theie Avents Bromand against
any and all claims, losses, costs and CAPCNSCs. including, withoul limitation, reasonahle
attoreys” fees (collectively, "Claims' N for loss ot or e damage (© property or injury o or death of
persons, incurred as are ult of (1) Cit y's use ol the Pm;mlv (b oy delaull by City in the
puertformance of any of its obligations under this Lense, or {¢) aoy IICQ:‘JQE:?L, ntacts ar omissions of
City orils Agents in, on m‘ about the Building or the Property: provided, however, ("iL\/ shull not
be obligated 1o Indemaify Landlord, the Landford Partics or their Agents to the extent any Claim
arises out of the neghigence or willlul misconduct of Landlord, any of the Landlord Parties or the
Fasement Holder, as defined i Svction 22,1, or the res pmuw Agents or Invitees of Landlord.
the Landlord Parties or the Vasement Holder. In any action or proceeding brou sht against
Landlord, the Landlord Partics or their Agents by reason of any Claim Indemnified ngainst by
City hereunder, City may, al irs sole option, cleet (o defend such Claim by atlorneys in City's
Office of the City Altorney. hy other attorneys selected by City, or both. City shall have the
right to controf the defense and to determine the settlement or compromise ol aiy action o
proceeding, provided sueh settfoment or c:«'nnpmmi;u vesults in no cost o Landlord without
Lundlord's prior approval. Landlord shall have the vight. bur not the obligation, to participate in
the defense of any such Clainy atits sole cost. Clity’s obligations under this Section shall survive
the teymination of the Lease,

6.2 Loandlord's fademnity

nre 'uhhcwcd in /\xlg_gaig_j‘l buh]uJ m bcctmu_fl»lgﬂ.i dl\d l_ZJ.: l,,mnllnld almll !micmn ity Cil v,
the Clity Parvties and the Agents ol each ol them against any and all Clabns incurred as a result ol
() any detault by Landtord i the performance of any ol its obligntions under this Lease or any

hreach of any representations or warranties made by Landiord nnder this Lease, or (h) any

.
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neghigent acts or omissions of Landiord, the Landlord Parties ov the Agents of any of them in, op
ot about the Property; provided, however, Pandlord shall ot be obligated to Indemnify City, the
City Parties or their respeet Agents to the extent any Claim arises out ol the negligence orwillhul
misconduct ol City o any ol the City Parties ortheir respective Agents oe Invitees, Taouny vetion
or preceeding brought against City, ony of the City Parties or the Agents of any ol them by
reason of any Clatmy Indennified against by Londlord hereunder, Landlord may, atits sole
option, elect o defend such Claim by atlovneys selected by Landlord, Lundlord shall have the
right to contral the defense and to determine the setthement or compromise of any action or
proceeding, provided such settlement or compromise results in no cost w City without City's
prior approval. City shall have the right, but not the obligation. to pavticipate in the defense of
sy steh Claim ot its solo cost. Landlord’s obligations under this Seaton shall suevive the
termination of this Lease,

i7. INSURANCE
7.0 City's Sel-Iusurance

Landlord acknowledges that City maintains o propram ol seli=insurance as deseribed in
the certificate attached hereto as £
is maintained City shalt not be reguired o carry any insurance with vespect to tis Lease, On
requiest by Landloed (not more frequently than annusllyy, and upon any material change to City's
sell=insurance program that would affect the information in the fatest certificate provided to
Landlord, City shald provide Landlovd with a curvent certifiente ol'itg seli-insurnce program,

T addition, w s sole option, City may clect o purchase insurinee to cover City's
ersonnl Property. including volling stock, and Alterations against loss, danmmge and destriction

B 1
i mounts and on erms commercially available to City, W Uity purchiases such coverage, City
shall provide Landlord with reasonable evidence of the insuranee and the premium, and City
shall reecive o eredit toward Rent equal to the cost of such insurance but aot more than the
Vianxdmum hisuranee Credit, as delfined below. At Landlord's aption, such eredit shall be apphicd
oward Rent in equal monthly installments aver the policy periad, or paid to City n o lamp sam.
Fthe policy period extends heyond the expiration or termination of the Lease, the credit shall be
yorated, The "Maximum insurance Credit” shall be One Thousand Five Hundred Dallars
B1300.00) the first Lease Year, On the st day ol eacl subsequent Lease Year during the Term
"Addjustment Date™), the Maximum brsurance Credit shall be increased by a percentage egual 1o
the pereeitage inerease, i any, between the CPin effeet on the first day of the Lemse Year just
clapsed and the CPUin effeet on the Adjustment Date. W the UP1 remains anchanged or
ducreases, there shall be no adjustment of the Maximwn lnswance Credit oncthe Adjustment

I date.

i
(
(

{72 Landlord's Insuwrances

At all times during the Term, Landlord shall keep the Building (excluding the Tand upon
which it is Jocated and excluding aay Tenmit Allerations, bt including the Leasehold
Tprovements) insured against loss, damage and destenction by Hre, vandalism, mulicious
mischicl, sprinkler duwnage and other perils customarily covered under o cause of loss-special
form property inswrance palicy in an amount equal to one hnndred percent (100%) ol the full
inswranee replacement cost thereof, including debris removal and demolition, and husiness
mneomie insuranee,

(i addition, Landlord, at no cost o City, shall procure and Keep in effectat all thnes
dueing the Teom insurance ag follows: (a) Commereial general Hability msuranee with limits not
fess than One Million Dollars ($1,000,000) each occurrence, including contractual liability,
mdependent contractors, broad-torm property damage. pevsonal injury, products and completed
operativas. and with ne exelusion for explosion, collapse and underground (NCL; and

o)
pornd
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(b Worker's Compensation Diswrinee with linsits as e qm,mi by statute and Emiployer’s
Piability Biniies not fess than OQnoe Million Dolors (10000003 cach aceldent, For any period
during which Landlord has no employees, Lan <Jlmci nm_y 4 |.iy the requirementy ol fem (b) of
the preceding semence by cectifying invwriling (o City that Landlord his oo employees,

Landlond shall, gpon request by City, provide to City a certificate of insuranee issued hy
the insurance carrier, evidencing the insurance requived o this Section 17,2, Fandlord shall use
ditigent, reasonable efforts Lo provide s certiticate that expressty provides that the policies are
not cancelable or suhject to redaction of covernge or otherwise subjeet o modilivation exeepl
after thirty (30) doys prior writton notice (o City, 1 despiie such effonts Landlord is
procure such weertificate, Landlond shalt provide notice to City promptly after lenming of any
cancelation, reduction i coverage ov other modification of any of the policies.

7.3 Walver of Subrogation

Notwithstaading anything o the contrary contained hevein, Landloed herehy waives uoy
right of recovery against City fov any loss or ‘,megc sustained by Landloyd with respectio the
Buitding or the Property or any pottion thereof or the contents of the sanie or sy operation
therein, whether or not stich loss is causcéd by the faultor neplipence of City, Landlord agrees to
obitain a waiver of subrogation endorscrment ivonm cach insurance varrfer issuing policics relative
to the Building or the Property: provided, Landbord’s failure to do so sbaldl not alfeet the above
wiver,

Motwithstanding ansthing W the contrary contained hereb, Clty horeby saives any vight -
of recovery aginst Landlord for any logs ar damage sustained by City with respect 1o City's
Personal i’mpqi\ ml Alterations, i any. in ov on the Property or any portion m\ reol. whether or
not sueh loss is caused by te faall or negligenee of Landlord. Clty agrees to obtiin o waiver af
subrogation endorsement rom cach instrance carrier, i any, lssuing palicies relative o Chy's
Personal Property andfor Alterations al the Property: pmwduL City's f whre (o do so shall nol
affzet the abuve walver,

I8, ACTESS BY LAMNDLONRD

Landlovd reserves for iselt and any designated Agent the right to enter tie Property at all
reasunable tmes and. exeept in coses of emergeney (in which evert Landbord shnH give such
notice as 15 reasonable nnder the cireumstinees), ahier giving City at Jeast one (1 Tull business
day's advance written or oral notice, for the purpose ol (a) nspecting the P mpml},f, (I supplying
anyeservice to be provided by Landlord hcu under, (¢} showing the frapecty to any prospective
purchasers, mortgagees or, during the lastsix (6) months ol the Term ol this Lense. enants,

{1y posting notices ol non- C‘;j‘n)l%!h!h V. Lmd {e) allerme, wnproving or repairing ih\: Property
including any portion of the Building, and Landlord mny for that purpose erect, use and maintain
necessary structiees in and through the Prapeity whers reasombly required by the character of
the work to be |')m'f‘m‘mx:al‘ provided that the entmnees to the Bildimg and the parking ot shall
tot be blocked so as to prevent reasonable neeess Lo the Building and/or the parking ot as
needed for City's uses, and Turther provided that City’s use 4!1:1!! nol be nmtertally interfered
with,

19, ESTOPPEL CRETIFICATES

Fither party, from tote to time during e Teomoupon oot ess than ten (10) days” prior
written notice Trom the other party, may reasonably request the other party o execute,
nckowwledpe and deliver (o such persons or entities designited by such other party o certificate
stating: () the Commeneement Date and Expiration Date of this Lease, () that Uns Lease is
wnneditied and in ] force and efleet (or, 10 there have been madifications, this the Lease Is in
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full force wnd elfeetus moditied and woting the moditivations), () that Gere ane no detaulls
orider this Lesse (or i sos speeifying the smme), and (dy the date toowhich lent bas been poid.

i SURRENDER OF PROPERTY

Upon the expiradion or suoner teamimtion ol this Lease, City shall suirender the Droperty
to Landlord i good order and condition, reasonable use and wear, damage by hire or other
castlty, uod madntenanee and vepaies that are Landlord's responsibility andur this Lease,
excepted. Within ten (10) days after the expiration oe soones ermination of the Lease, City shall
remiove fram the Property all of City™s Personal Praperty, City™s telecommunivations, dista nd
computer facilities and any Alterations City desires oris required to remove from the Property
pummm o the provisions of Section 7.1 (Alterations by City), above; provided, however, that

v shall continue to puy Reat on a provated basis diving such removal period, City shall repsalr
ap p v the cost of tepaiving say damage o the Property including the Tuilding resalting from
such remaval, Motwithstanding ,‘m\‘lhin o e eontrary in this Lease, City shall not be required
1o demolish or remove rom the Property any of the Leaschold Im[n povements. exeept that City
shindl eliminate the gap inthe wall hetween the Prapesty and the adjacent 639 Bryant Streat ya ul
asing concrete Bloek constraction within thirty (30) days afier the Tater of (4) expiration oy
sooner termination of this Lease, or (b) Landlord's and City's agreement upon the replaceiment
naterial, City s obligations under this Section shall survive the expiration ov earlier wermination
ol e Lease.

LA H‘&/x\?%!ﬂ)ihﬂ\lii«ii*\{,.“é
AN i}ul\ini(inns
As used in this Lease, the folowing terms shadl have the meanings heveinafter set forth:

{1) Uity Havardous Material™ shall mean any Fazaedons Material which is
brought to the Property by Uity orany City Party.

() “Environmental Laws™ shall mean any Tederal, stade, Tocal or
administrative w, rule, regubation, order or requirement relnting o induosteind hypiene.
covironmental conditions or Hazardons Material, sehether now in efleet ar herealier adopted,

(1) “Hazardeus Material” shall medn any material that, heeause ol its guantity,
concentyation or physical or chemicnl eharacteristics, is decined by any federal, state or oeal
sovermmental aithority o pase a preseot or potentsl hasaed to iman health o salety o to the
¢ nwmmnm Hazardous M terial includes, without Himita mn any msterial or substance defined

s a "hazardous substance.” or "potlutint™ or "contaminant” pursuant Lo the Comprehensive
S‘nvm)mmﬁ; tad Respore, Conpensation and Piability Act ol TISO ("CUERCLAY, also commonly
known as the "Superfund” law),as wiended (12 18,0 S"uliun 9001 et seqn), ar pursuant (0
Section 25310 of the California Health & Safety © mk, any "hazardous waste” listed pursuaut to
seetion 25140 ol the Calitornia Health & Salety Code; any ashestos and ashestos containing
materials whether or pot such materials are part of the structwre oF the Building or ave naturally

ocenrring substances on or about the Property: and petroleum, including crude oil or any Traction
llmmi. natival gas ar matural gas figuids.

() “Reense” when used with respect to Havardous Muterial shall include any
actual o imminent spilhng, leaking, pumping, pousing. emitting, cmptying, discharging,
injecting, escaping, leaching, dumping, o disposing into or inside the 13 m!dm ov i, o, under
or about the Propeity.
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202 Lamdlord’s Representadions sid Covennnts

Landlord represents to City thaty to Landlovd™s sctual knowledpe and except as othenvise
disclosed iy Exhibit By the follewing statements are teue and correet and will be true and covrect
as ol the Commencement Date: (a) the Property is not in vialation of any Fovivommentasl Laws;
(by the Property 15 net now, nor has it been, used Tor the manufactre, use, storape, discharge,
depusit, transportation o disposal ol any Hazardous Material, except for the use of such
substances in such limited quantities as are customarily used in pbato laboratories, which limited
vse s been and i in complivnee with Enviromnentad Liws: (¢) the Property does notl consist of
any fand L or enntain any underground storage tmless () the Building does not consist ol any

asbestos-containing materials or butlding minterials that contain any other azardous Material,
oy do the inferior or exterior areas of the Building and Property contain any lead-based paiis;
(o) there has been und is o Relense ol any Hvardous Material inthe hnidmg or fn, o, ander or
about the Property; and (T} the Property is not sabjeet to any claim by uny governmental
regubatory agency or thivd party related to the Release of any Hazardous Material. and theee is no
inquiry by any governmental ageney (including, without imitation, the California Department of
Toxte Substances Control or the lhmimml Water Quality Control Board) with respect 1o the
presence of Hazardous Material in the Building ov m o, ander nmhmn the l’lopcll\/ or the
migration of Hazardous Material fron ur to other real property. Subject (o City s abligations

X » ’ t 5 ai Furrss il o4 el I
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complisnee with all Envivenmental Layws that could aifect the bealth, satety and welluee of
Clity s ermpdoyees or Cily"s use, oceupancy or enjoyment ul the Propeity tor s intended
PUIPOSLS,

213 Landlord™s Bavicowmental Indemnity
Withowt timiting L i ltord™s !ndvmmw v section 16.2 (Landiord's lmlunmu y, ubove,

Landlord shall Indemmnify Chiy, the City Parties ael heir re speetive Agents against any and all
Clabims arising before, during or alter the Tenm ol this Lease:

{n) as a resull of any breach of any of Landlovd™s representations, warrantiey
ar covenanls in the preceding Section, or

() in conneetion with any presence or Release of Hazardous Material i, oo
o under the Bullding or on, under or about the Property. exeept (i) a Release of City l>luzm‘dmm
Material caused by City, any City Parties or the respeetive Agents ol City or any City Parties,
and () o Release of Hazardous Matertal that 15 not City Hazardous Material, 1o the ex cm
vaused by the active negligence ol City, any City Pactics or the respective Agents ol Cily or any
City Partics,

Lundlord's obligations under this Section sholl suevive the expiration ar cavlier
termination ot this Lease.

a0 Citys Covenants

Nueither Cily nor its Agents shd!l cause any Huzardous Material to be brought upon, kept.
used, o[U e, gumulud or (ll,,p()va.d ol in, onor about the Building or extevior arcas of the
Property, ur transparted to ar from the Property, in violation of any Enviranmental Laws.
provided that City may use such substanees in such limited amounts as are customarily used in
oflices and light industrial wanehouses and may use and store equipment, suelvas Hght standards,
typically used and stored in municipal utility warchouses, so long as such use and equipment are
i complianes with alb applicable Environmental Laws,

.
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A iy 's Envivonmentad fndemnity

0 Qlity breaches s obligations contained i the preceding Seclion 24, o iff City or ity
Agents couse the Release of Hazardous Material from, in, on, undee or about the Building or
‘)Hn v portons ol the Property, then City shall Indcn‘mih andlord, the Landlord Parties and their
cspeetive Apents against ony and all Claims avtsing during or afier the Termvolhis Lease as o
result of such breach or Release, exeept o the extent | 'muilu any of the Landlord Parties, the
regpeetive ;\f..:cnia uf any of the toregoing, or Basement Holder, its Apents or hivilees, orany
Fhivd Party (s defined hduw ) is responsible for the Redease, Ml foregoing [ndempity shalt no
melude any Claitns resulti ting from the non-neghivent segravation by City, any City Parties ur
their respective Agents or bnvitees of Uagardous Materiol conditions in e T lding or other
panrts of the Property, existing prive to City’s occupancey or caused by any Thivd Pagty during or
lter City's occupancy. City's obligations under this Scetion shall survive the expiration or earlier
termination of this Lease, As used herein, "Third I’mf\,’ meing anyone who 5 not: Landlord,
any Landlord Porties, Basement Hobder, City, any City Parties, or any Aoents of any vl the
foresoing,

12, SPECTAL PROVISTONS
23,1 fasenivat Acrosy Parling Lot

City acknowledges it Landlord has granted 1o the owner of e adjacent

prapuerty (045 Bryunt Street) an casement (the "Easement™), sixteen (16) feet in widthy, acrass the
parking area at the vear of the Building For ingress und curess between 683 Bryant 51 ree rand
Welsh Street m deseribed in the Agreement Granting Fasement attached as Bxhibi in the

event that the Fasement Holder's use overburdens the Fasement or excecds is 5 poy and Uity s
imable {o res ulw s issue throneh diveet cormmunications with e Fascment H<>Mm, City shall
lrve the ripht 1o pm sue such remedies ag niy be availsble to City under the law against the
Fasement Holder, 1 the participation of the fee owner of the servient estale iy required in order
Tur Uity W obtain an adequate remedy, Landlord shall take such steps as are reasonably reguired
fer enable Uity 1o cawse the Basement Hoblder e conline iy use to its Tawful rivhts as the holder of
the dominant éstate. Ciy shadl provide the Basement Holder with o card key 1o the Welsh Street
wate anid shulb also make available to the Basernent Holder an cfyvm'l%dc key tor aperation of the
cate in the event ol a power outage, provided Landlovd or Fasement Holder pays the cost of such
kevs and provided Easement Hofder fest sipns an ac Lnu\vh-rl”nwm i the Torm attached as

§‘ it G Hothe Lasement Holder foses ¢ ?\w City will pmvnlc o replacement key provided
City 15 st paid the cost of the nqvl‘mumunt key and any additional cost of changing the loek o
aueess code, City shall notCprovide to Landlocd or Basement Holder any kevs to the pate securing
the onening in the brick wall,

1230 Fiest Right of Retusad to Povehase
(i) Tnaily Pranslers,

{1) Permitled Family Tronsfervs, One ormore transters of the
i’!'ﬁiwﬂ yooran interest in the Property o or mmany any of the following (ench such transfer, o
"anly Transtee™ and coch such bransterce, g P Permitted Transferee”y will not be
considered a sale of the Property that would trigger City's rights o Landload's obligatons under
Subsection 22. 20

(h a family member of William HL Banker, e, Fillmore C)
Marks, Fillmere Douglas Marks, Wil C, Marks or Beadlord ¥, Macks:

st
bt
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{1 atrust o which all of the beocficiavies are fanily members
ol Watlinm L, Banke (,. : i\‘iHnm'e’ €L Marks, Fillmore Doualas Macds, Witliam C Marks aodfor
Bradlord f\’[;\l'[ifﬂ (o "ramily Trast™); or

hH A himited Liahitiy mmp‘uw in which all n( the member
interests e ovned by Tamily members of Witk 1L Banker, Jrs, Fillimore CL Mayks, Fillmore
Dougles Marks, Witk © Marks and/or Bradlord FoNacks o Famdly 18 "')

For this purpase o "lamity member’ shall mean only acsibling, lineal descendant,
cOUSin, o any sl‘n,mw ol wny ol'the I‘imwoil w, of Withian TL Banker, I Uillimore CL Marks,
Fillimore Douglas Macks, Willium €, Murks and Ih acford 1onarks, A Family Trost and «
Family LU may cach be velerred to heresin as o “Family nam v

(i) Family Entity tnforomdion sad Certification. From time o
tinee, within ten (10) business days sller receipt ol aorequest from City, Landlord shall certily in
writing the names of the trustee(ys) and beneliciades of wy Family Trust owning an interest in
the Praperty and the mentbers of any Fanily LLC owning an intevest iy the Property. specilying
the Tamily relationships that qualily any such entity as g Family Entity. Landlord shadl promptly
notily City inwriting of any Famiby Transler, of any change incihe beneliciaries ot a Family
Prust or dissolution of a Family Trustand of any change in the members of a Family LLC o
dissolution or conversion of o Family LLC, providing infonmation in cach case suflicient to
establish thut the tanster 15 o Family Transter and that the Family Fatity in question conbinues to
gualify as a Famaily Eatity, iU that iy the case,

iy Bamily Botervest Conversion; Remedy, 'The ogeureence ol an
avent (naduding o change o the beneliclacies or members of g Faoily Tost or Fanily LLC o
dissolution, conversion, or distribution) that results in o trast o Tinmited Bability compuany tha
owns an interest in the Property no fonger qualifying vs o Famdly ity of otherwise results o an
miterest in the Property that was owned by o Family Potity being owned by someone other than a
Pepmitied Transleree, ineoch case without coneurrently transfurring such interest in the Property
oo Peemitled Transleree, shall be retorred o herein as o "Family Tnterest Conversion, "
Landlord and City ackrowledpe and agree that inthe event ol s Family Interest Conversion, the
danees to City would be extremely ditficult and impracticable to ascertain, and therelore agree
wy provide City with the folfowing renedy (*City’s Runwdv“) I the event ol a Pamily Interest
Conversion, Landlord shall. at Landlord s election, cither:

(A)Y Make aowritten offer to sell the Property w City as deseribed beuw o this
Subseeton 22 2000000, ata purchase priu* ciual to the Tair markel vadue of the Property, s
defined in Califormia Code of Civil Procedure Section 1203320 (Fair Market Value™, or

(13 Pay o City Hguidated damages equal to five percent (59%) ol the Fair
Market Value of the interest in the Property that was previously awned by w Family Pntity aid as
woresult ol the Family Tnterest Conversion is no longer u\\mcd by o Family H tity or Permitted
Pransforee. Puymcm of such amount as ligoidated damages is nat inte miv 50 penalty or
forfeitne within the meming of California Civil Code Section 3 m‘) bnt s intended to
constitute liquidated damages to City pursuant to Cabifornia Civ) O mlv Seetion 1671,

Fandbord shall make its election within wn (1) business dayvs CLandlord’s
Election Period"y alter the Fair Market Vilue of the Property has been determined by the
) I

Lk
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following process: Fov s period of thivty (30Y duys alfler cither paely reguuests s meeting with te
nthee to determine Faiv t\fl:u‘kc Vidue tollowing a Family Interest Conversion, e parties shall

tse difigent, good Einh ellorts Lo determine the Fair Market Vadue by mutual spgreement,. ihe
pariies wre unable to apree wi lhm such ity (30)-duy period, then Fair Market Value shall be
determuined pursuant to the appeaisal process set forth in allachud [

Fandiord shadl select alternative (13) above, iFat all, by delivering o City within
Landlord™s Election Peviod notice of Landlord s election, together with g eheck tn an wmount
equal o the Hquidated divmages plos the Tees and expenses, iFany, paid by City for appraisers
prrsuant t Exhibit B (collectively, the " Liquidated Damnges™).

Pandlord shall elect alternutive (AY above, Matall, by delivering to City within
Landlord’s Blevtion Perfod. o Sale Motitication, as defined in Section 22.3(b), offering to sell the
Praperty o City aba purchase price equal to the determined Fuair Market Value and on the teems
mied conditions i Subsections 2. 20D { Due Diligence| and (i) | Bscrow; € !mnn} (an *UMY
Sule Notification™), City shatl have wen (10) days from receipt of the MY Sale Notiticalion
within whivh w deliver to Landlord notiee ol aceeptance of Landlord's offee, I Lundlord selects
ahermative (A) and Uity does not aceept the offer, City's Remedy shall be deemed satisfied for
he specific Pamily Tuterest Conversion in question,

H Landlord sefects alteriative (A and City neeepts the offer, City's stalt and
Candlord shatt use diligent. cood faith efforts to negotiate a proposed final form of purc hase and
sude agreement (he "Proposed Puvchase and Sade Agreement™), which shall specily the
determined Pair Market Vatue as the purehase price and incorporate the terms set forth in
subgections 22,2001 wnd (UL, within oie hundred twenty (120 day:‘s, alter Landlord delivars

thu’ FMV Sale rmmwa tion to City, [the Faiv Market Value is determined thraugh the process
forth 1y Falibit BB 1o be the value determined by City's appraiser, the Proposed Purchase il

h Apreement shall provide that the Tees and expenses paid by City Tor the appraisers shall be
credited toward e purchise price sl dose of escrow, The parties acknowledpe that the Proposed
Pavchuse and Sale Aprecient shall be subject to City's Approvals. as defined below, 1 despite
dilicent, good faith elforts City's stadt and Landford are unable to neree on the final form ol the
i’mpu:\ui Purchase and Sale Agreement within such 120-day period. then either party may, by
notice o the other, tenminate the negotiations, inwhich event City's Remedy shall be deemed
sitistied Tor the specific Family Tnterest Conversion in question,

City"s neceptunee sholl be deemed subject o the approval of City's Public
titites Commmssion, Board of Supervisors and Mayor (collectively, " City's Approvals”
which must oceur, Hat ol), within seventy five (757 days of Landlord's exeention and delivery 1o
City nf'the l’mpmui Purchase and Sale Agreement, the title company being willing (o issue
ALTA Titde fasurance reasanably aceeptable to City, snd City's successiul issuance i debt 1o
findd the purchase, City shall execute the Proposed Purchase and Sale Agreement no fater than
tive (3) business days after obtaining City's Approvals,

I Landlord fails to make its vlection within Landlord's Flection Period, then City
shall have the right to make the election by giving iHUU to Landlovd within ten (1) business
days (“City’s Election Poriod™) alter expivation of Landlond™s ection eriod. 11 ¢ ity selects
altermative (A) above, Landlord shall be deemed o have given an FMVY Sale Motfication, and
City's notice to andlord selecting alternative (A shall be deemed s acceptance of suel ofter
on the teenss and subject to the conditions deseribed i the paragraph inonediately preeeding this
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pavigraphi, iy shadl Baee the vight fo enforae iy selected remedy i acourt of L or eguiy
andd/oe, at Clity's ¢ Im ton i alterw mw 13 is wln‘ucd e Candlord Fails 1o pay the Liguidoted
Damages withine thinty (30) days after City delivers its notice ol election, by oftsetting the
Pigquidited Pamages agninst Ront,

Phis Subsection 22200000 shall survive snd shall apply to any subscguern
framily Interest Conversion that may necur duriag e Teem unl City's vight of {ist refusal
terminates i aecovdance with the ey ol Subsection 22.2(0).

() Treansler (o Thivd Parties,

(i} Sale Notifieation; City's Glfter. T the event Landlord should
decide o sell the Property during the Term ol the Lewse, Landloed shall first offer the Property o
the City at the purchase price that the Property will he offered to the real estate market, Said
purchase prive shall be contained inawritten notiee (PSale Notification”) fom Landloed to Chty
anel aaid purchise price shall be subject to adjustment as provided below. City shatl have ten (10)
days from receipt or deemed veceipt ol the Sale Notificstion from Landlord to submit (A) an
oo to purchase o the price contained in the natice or (BY counter ollee at g lesser price and
otherwise upon the ather business tenns continined e Subsections 22.2(b)( ii\ and (1), City's
ofter to purchage at the price contained in the Sate Notibication, all cash o Landlord w close of
eserow, shall be decmed an acceprnnee of Lundlord's offer on the terms and conditions in
subiprragrapbes G5 [Doe Diligenee ] and (1H) [Hserow: Closing] below, iuh]cv{ to the conditions in
the pravmatical paragraph imanediately n!!mvnm this paragraph. City's staltand Pandlovd shall
nse ditipent, good faith elforts (o negotiate a proposcd Ninad form of pure Imw and sale apreement
{the "Proposced Final Parehise and Sale Agreenrent'), which almH incorporate the accepted
purchase price and the terms set foetly in .nuh\.cumm 22200301 and (i), within one hundred
Cwventy (120) davs witer either Chty offers o purchase at the price contained in the Sale
Matification or Landiord necepts o counter olfer by City 1o purchase the Property at o lesser
price. The prrties seknowledge that the Propased Final Purehase and Sale Agreement shall be
abject w Ciy's Approvals, as defined below, 11 despite diligent. good Taith efTorts City's stalf
and Landlord gee unable to agree on the Proposed Final Purchase and Sale Ageeement within that
peviod, then cither party may, by notice o the other, weminate the nege niz\linm inwhich event
this right of fiest relusal shall terminate and Landlord shafl be free to sell the Property Lo any
person whomever and upon any terms whiatsoever withow any obligation to City.

City's oftor o purchase shall be subject to City's Approvals (s delined in
Sectton 22,200, which must aceur, i at all, within seventy live (7‘)) ays of Landlord’s
execution and defivery to City ol the Proposed Finad Purchase and Sale Agreement, the title
epmpany betng willing to issue ALTA Title Insurance reasonably acceptable to City, and Uity 's
suceesstul issuance of debt to fund the purchase. City shall exeeute the Proposed Final Purchase
and Bale Agrewment no later than five (5) business days aller obtining City's Approvals,

(it Drue Biligenve. Within (3) business days of Gie exeention ol a
Purehase aud Sale Apreement, Landlord shall deliver copies ol all veports, appraisals and other
docurments in Landlord's possession, not previousty delivered to City, Landlord shall cooperare
witly the City i its due diligence investigation.
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() Bserow; Closing, Close of escrow shall occur o dr before vie
Busdved Dilty-tive (1555 days from the dute of City "5 notice of the approval by City"s Board of
uperyvisors and Mayor ol the purchase,

At elosing, City shall poy the cost of the exiended coverage thtle insurance policy.
peal estate teanster taxes G and o the extent that the tamsaction is not exempt from wranslee
fxes) ome baltthe eserow lees, and one hadl ol the ather typical closing expenses, Landlord
Bl pay ane hallthe eserow fees and one hall the other typieal elosing expenses such as notary
Iw:, and avernight express charges. Landlord shall defiver the following (among other
custormary demy) throush o motually agrecable escrow company:

(AY o grant deed conveying ALTA nsurable m!u subject pnly o faxes not vel
due and payable, and other ex ceplions weasonably aceepiable to City,

( a bill of sale Tor all peesonal property awned by Landlord on the Property,
and ‘
() acwriiten diselosure of afl Tacts sctally known by Landiord wbout the
Property Gneluding any and all property inspection repotts),

(iv) Mo Accepted Ofter o Connter Olter 1 City does nol agree o
prrchase the Property ol the purchase price contaied in the Sale Notification given pursaant
this subsection 22 200y and docs not roake any counter of fer within the ten (10-day period, then
this vight of first refusal shall terminate and Landlord shatl be free to sell the Property 1o any
person whomever nnd upon any terms w{ alsoever without any obligntion to City, 11 however,
Ciry while not accepting the purchase price set forth in that Sale Notific \(i(m lnm made an all
eash-an-closing counter ofter (the “Cliry’s ( vupter Offee!) within the en (HY-day period
hats ot been sceepted by Landlord, then andlord iy sell the Property, iu:c, of any clahm of
City, o any potential buyerwho is willing to piy a wross purchase price (on amaund detecmined
without regard to any brokerage commission lability, but reduced by any Landlord eredits ar
give backs o the potential buver Tor such flems as uximz‘}g; building conditions or itmprovements
and reduced by any Transler Taxes 1o be paid by Ly wreinafter referred 1o as "Grosy
Purehase Price’) which is not less than the lesser of (I) thc amount of City's Counter Ofler or
(1) ninety pereent (90%) of the purchase price contained in the Sale Motification,

I Landlord is wsalle Lo sell the Property for a Gross Purchase Price al least eqoad
oy the lesser of () the mmaunt ol Ciiy's Counter OHer e (i) nirely pereent (90%) ol the
purchase price contained in the Sale Notification, Landlard shall, before selling the Property 10 a
(hivd mst\/ give another Sale Motitication with a reduced purchase price and the above procedure
for Ciey s [irst eight of velusal shall be vepeated.

I H‘~§ FIRET I('iHT‘ OF REFUSAL SHALL TERMINATE AND BE OF NO

RTHER EPFECT I A SALE OF THE PROPERTY TO AN ARMS LENGTI THRD
P/\lx Y I5¢ (}NH IMMATT M) /\(,(,,()I\DAN('E WITHTHE FOREGOING PROVISIONS.
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13, GEMERAL PROVISTONS
AT Moticey

Preopl as otherwise specilically provided in this Lease, any notive giverunder this Lease
shall be inowriting and given by delivering the notice in person or by commercial courier, or by
sepding it by Hrst-class madl, certified mail, returm receipt vequested, or Express Mail, retwrn
receipt requested, with postage prepaid, fo: (1) City at Tenant's address set forth in the Basic
Pease nformaton; or () Landlord at Landtord’s address set forth in the Basic Lease
Hformation; or {e) sucl other nddress as cither Lamellord or City may designate s its new
addrizss tor such purpose by notice given to the other i accordanes with this Section, Any
correetly addressed notice sent by s method that provides confirmation of delivery shafl be
deemed (o have been given and veceived vpon the Tirst 1o cecur of confirmed delivery, altempted
delivery, ar refusid of delivery. For convenience of the parties, coples of notices may also be
given by tefeliesimite (o the teleliesinile number set Torth in the Basie Lease Information or
sueh other mamnber as may be provided frony time W times however, neither party may give
offteiut or hinding notice by facsimile.

132 Foree Majeure

Uhe time for performanee ol obligation other than the pyment of money uider this
Fease shall be extonded Tor the period during whiclh o pavty is prevented from perlonming by
strikes, Jockout, fabor disputes, shortages ol material or Inhor, fue or other casoaliy, aets ol God,
o any other cause beyond the reasonable control of the party reguired Lo pertorm
{Uuavoidahle Delay™)

255 No Implied Waiver

Mo Taihure by either paety o insist upon the strict performance of any ubligation ol the
other party under this Lease or to exereise any right, power or remedy consequent upon a breach
thereol shall constitute w waiver of any such breach or ol suel e, covenant or condition. Na
seceptance of futl or purtial Rent by Laadlord white Clty is in defanlt hereunder shall constitute o
watver of sueh delault by Lundlord. No express written waiver of any default or the
parformance ol any provision kercolshall affect any other default or performanee, or cover any
sther period of tine, other than the defanls, perfornumee or peviod of time specified i sueh
express waiver, One or more written walvers ol a defaok or the performance of any provision
herest shadl not be deemed to be awaiver of o subsequent delailt or perlormance. The consent
ol Landlord or City wiven in one Instance under the terms of this Lease shall notrelieve the other
party of any obligstion o secure the consent to any athee o future fnstapee under the terms of
the Teage,

234 Amcendments

Moeithior this Lease nor any eems of pravisions hereof may be changed. waived,
diseharged or teeminated, except by s written instrament signed by the party against which the
eptforcement ol the change, waiver, discharge or lermination is sonpht. Mo waiver of any breach
shatl aftect or alter this Lease, bul cach and every term, covenant and condition ol this Fease
shatl continue in full foree and effect with respect to any other then-existing or subsequent
breach thereol, Whenever this Lease requires or permits the giving by City of its consenl oy
approval, the Divector of Property, or his or her desigoee, shall be authorized to provide such
approval. except as otherwise provided hy applicable Taw, including the Charter of the City and
Cotnty ol San Francisco, Any amendments or modifications to this Lease, including, without
imitation, amendments to or madifications to the exlibiis w this Leose, shall be subject to the
mutrd written sgreement of City snd Landlord, and City's agreement may be made upon the
sode approval of the Diveetor of Property, or lis or her designe; provided, however, material

. \
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amendinents or modifications o this Leuse (i) uluu’lging the legal deseription of the Property,
(h‘) INCICHSN p UIL, NN (L) muwmw lhu Ru L. {d ) a] AT ’im; hv 'cnu\.ll usc ul' lh«: [’mpurly
mwh!wumn wi !Lh e l“\' merease S5 O iy's lmlﬂlnwn or hl’i mu l nhh mhiong umlua this
Lense shall additionally requive the approval of City’s Public Utilities Commission and, al City's
clection, City's Bouwrd of Supervisors.

235 Auathority

Landbord represents and warraats to City that the exceution: amd delivery of this Lease by
Landlard has been duly avthorized and does not violate any provision oCany agreement, law or
ufgu!d ion to which Landlord ar the Property is subject.

2340 Paviies and Thedr Agents; Approvals

Mapplicable, the word "Landlord” as used in s Lease shall include the plural as wella
the siguar. As oyed in this Lease. the ferm "Agents” when used with respect to uthm party or
the Basement Holder (s defined in Section 22.1) shall include the agents, employees, officers
and contractors of such party, and the term "Invitees" when used with respeet to Uity or the
Fascment Holder shiadl fnciude the respective clionis, cusiomers, lvitees, guesis, Hicensecs,
assignecy or sublenants of cach. Al approvals, consents or other du rondnations peemitted or
required by City under this Lease shall he made by or through City™s Director of Property or the
General Manager of SFPUC unless otherwise provided in this Lease, subject to any applicable
Bmitations in the Ciy s Charter and Administrative Code, :

137 Dterpretation of Lense

The cuptions preceding the articles and sections ol this Lense and o the fable of contents
have been inserted Jor conventence of reference only and such captions shall in no way define oy
lirnit the seope or intent of any provision of this Lease, This Lease has been nepotiated at am’s
fength and between persons sophisticated and knowledgeable fn the matiers dealt with herein and

shid] be interpreted 1o aehieyve the intent and purposes of the pdrlim without any presumption
against the parly responsible for Lhumns' any part ol this Lease. Except as atherwise specitically
pmvtdud herein, wherever in this Lease Landlord or City is required or requested (o give its
consent or approval o any malter or action by the other, such consent or approval shall not he
unreasonably withheld or delayed and the reasons for disupproval of consent shall be stated in
reasonable detail inwriting, Provisions in this Lease velating to number of d wys shall be calendar
duys, unless otherwise specified, provided that it the Tast day of 1y period (o wive notice, reply
fo n notice ovto undertale any ot hur action peeurs on o Satrday, Sunday or a bank or City
hutid vy, then the hist day Tor undu’t‘lking the action or giving ov replying Lo the notice shall be
the nex) sneceeding business day. Use of the word "incluoding” or stmilae words shall nast be
canstrued Lo Hmit any general lum statement oc other noatter in this Lease, whether or not
fanpuage of non-limitation. such as "without limitation" or similar words, are used,

238 Suecessors sl Assions

%‘uhjuu to the provisions of Section 14 relating to assigmnent and sublewing, the terins,
covenants and conditions contained it this Lease shall bind and nuee (o the benelit of Landlord
and City and, exeept as othenvise provided herein, their personal representatives and sueeessaes
and assigns, Theve are no thivd-party beneficiaries Lo H\if; Lease.

239 Brokers

Neither party has had any contact or dealings vegarding the leasing of the Property, or any
coptmanication in connection theresvith, through any licensed real estate broker or other person

T
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whe condd chain a right tooa commission or fnder™s fee In connection with the fease
cortemplied herein, except Tor the broker, IFany, ideniified o the Basic Fease Tnfornation.
whase compmission, if any is due, shall be the sole responsibility of Landlord pursuant 1o o
separate written agreement between Landlord and such broker, and City shalt have no liabifity
theretor, by the event that any uther broker o [inder perfects o chup Tor a conmission or
Finder's fee based upon any sueh contact, dealings or comumuanication, the pacty through whom
the broker ar findev malies his claim shull be respongible Tor such commission or fee and shall
Indemmily the other party Dromvany and all Clabns ineurred by te indeminiticd party in
detending against the same, The provisions of this Section shall survive ony wemination ol this

Lagne,
L0 Sevevability

Hoany provision ol this Lease or the application thereol o any person, entity or
circumstimiee shall, to uny extent, be invalid or unenforecable, the cemuinder of this Leuse, or the
apphication al such provision 1o presons, entitics or clreumstances other than those as 1o which it
is ivahd or unenforeeable, shadl not he alfected thereby, and cach other provision ol this Lease
shiadl be valid and be enforcenble to the full extent permitted by b,

30T Govermng Law

Phis Darase shadl be consteued and entorced o sccordance seith the laws ol the State of
Ualifornia and the City's Chauter,

1312 Bative Apreemend

Phe parties intend that this Lease (imeluding ol of the atnched exhibils, which are made o
pant ol s Lease) shall be the Tnal expression of thely agrecment witli respect to the subject
ratter hereal and may not be conteadicted by evidence ol any prior or conlemporancous writien
ar arilmareerents o urederstandings, The parties further intend that this Lease shall constitie
the complete and exclusive statement of is terms wd tat oo extrinsie evidence whatsoever
tineluding prioy dralts bereof and changes thevefrom) may be inbroduced inany judiciul,
administrative or other fegal proveeding involving this Lease.

2343 Attorneys' Feey

[y the event that either Landlovd or City Gails o perforny any of its abligations under this
Fease ar o the event o dispule avises concerniog the memning or interpretation of any provision
ab this Lease. the defaulting party vre the non-prevailing party in sueh dispute, as the case may be,
shall pay the prevatling party reasonnble attormeys' and experts’ fees and costs. and all court costs
wid other costs ol action incwred by the prevailing pavty i connection with the proseention o
delense of such action and enforcing or establishing i rights hereunder twhether or not such
action iy proseeuted o judgment), For purposes of i Lease, resonable atorneyys' fees of the
City s Offiee of the City Attorey shall be based on the fees repularly charged by private
attorneys with the equivalent number of years o experience i the subject niabier area of the law
o which the City Altorpey s services were rendered who practice in the City of San Francisco
n Ly fins with approximately the some nnmber of attorneys as eniployed by the Office of the
City Attomey. The e "attorneys' fees” shall also includewithout limitation, all such fuey
eurred with respect woappeals, medintions, arbitrations, and bankruptey proceedings, and
whether or nat any action is brought with vespect o the matter for which such fees were incurred.
Mhe term "costs” shadl mean the costg and expenses ol connsel to the parties, which may include
printing, duplicating and other vxpenses, air freight charges, hiving of experts, and fees billed for
faw clerks, parategals.and others not admitted to the bar but performing services under the
aupervision of anattomey,
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3.0 Holding Over

Should City hold over in possession of the Propety after the expiration ol the Term with
Landlord s wiitten consent, such holding over shall not be deemed o estend e Term or renew
this Lease, but such tenaney therendier shall continue as a month-to-month tenaney. Such
tenaney shall e onall the terms and conditians set forth in this Lease and at the monthly Base
Rentin eltect during the Tust month ol the Tevm of this Lease or sueh other rental as Landlord
aodd City may mutually agree nwriting as a condition to Laadloed s consent to sueh holding
over, and City shall continue as o month-to-month tenant untit the tenaney shall be wrminated by
Landlord giving City or City giving Landlord at least thivty (30) days’ priorwritten notice of
termination. Should City hold over without Landlord™s consent, the vent payable by City during
the period of such holding over shall be one hundred ten pereent (110%0) of the monthly Base
Rent in effect during the Jast month of the Term of this Lease, and sueh tenancy shall otherwise
he on the terms and conditions contained heeetn.

T

245 Cuwaelative Remedies

Al eights and remedies of cither party hereto set forth in this Tease shall be cumulutive.
excepl s iy othenwise be provided herein,

2346 Time of Essence

Tirme s ol the essence with respecet to all pravisions of this Lease in which a definiw time
for performance is specified, '

1347 Survival of Indemnities

Fermination ol tds Lease shall notalfect the vight ol either party 1o enforee any and ali
indemnitics and representations and warranties given or made to the other party under this Lease,
nor stall it affect any provision of this Lease that expressly states it shall survive termination
hereoll Eaeh party hereto speeitically sclnowledges wnd agrees thag, withy vegpect (o each of the
indernities contained in this Lease. the indemnitor has an immediate and independent obligation
to defend the indemnitees from any elaim which actually o potentially [alls within the indemnity
provision even such alegation 1s ov may be groundless, raudulentor false, which obligation
arises at the time such claim s weadered o the indemnitor by the indemnitee and eontinues at ol
tfimes therealter,

City may ereet or post signs on o about the Property subject o Landlord s prior
approval. Landlord reserves the right o review the placenient, design, and plan Tor any such
sigh prioe o ity erection o posting and agrees that the approval thereol shall not be unreasonably
withheld or deluyed. Landlord shall have the vight to post “For Lease™ signs on the Property
daving the Tinal $ix (0 manths of the Term.

13.0%  Quict Enjoyurent and Title

Landlord covenants and represents that ithas tll vight, power and authority o prant the
feuschold estate hereunder, and covenants that City, upon paying the Rent hereunder and
performing the covenants heveof, shall peaceably and yuietly have, hold and enjoy the Praperty
and all appurtenances during the full Teem of s Lease as against all persons or cntities
claiming by aod through Landlord or on account of any action, inaction or agreement ot
Pandlord agrees Lo Tndemnily City and its Agents suoinst Claims avising out ol any assertion that
would interfere with City’s vight 1o quict enjoyment as provided in this Section,
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132 Bunkruptey

Landlord represents and warrants o City that Landlord has neither filed nor been the
subject ol any filing of a petition under the federal bankrptey Taw or any federal or state
insolvency linvs or lawy for u'nnpmi tion of indebtedness or Far the reorganizution of debtors,
and, 1o the best of Landlords knowledge, no such filing is threatened, Landlord and Ci ity ppree
that City's leasehold estate created heveby includes, without mittion, all vights to receive and
enjoy allservices, Gacilities and amenities of the Praperty ag provided herein, and that it any of
s hoservices, Deilities or amenitics are leeminated, or materindly lnmud or restricted on account
i uny such case or proceeding, or for any other reason., City shall bave the right (o contract
directly with any thivd-party provider ol such serviees, tacilivies or dnmnmm o oblain the same.

2321 Treansfer of Londlord s Interest

Subject o City's vights under Section 22,2, Landlord shatl have the right w ransler ity
iterest i the Property or this Lease to any other financiolly responsible person o entity. In the
event ol any suel ansfer, wpon notice to City ol the nome and sddress o Landlord™s suceessor
and delivery to City of an express assumption by the tansferee of all of Landlord™s obligations
hereunder, Landlord shall be velieved of any obligations a aceruing hereunder from and aler the
elfeetive date ol such transler ind o wmm jon, and City shall fook solely o the successor in
interest ol Landlord Tor performance of such obligations. This Lease shall not be affected by any

such sale oy transter, however, and provided such pmdm ser or assignee recognizes Ciy s the
tenant under this Lease, City shall attorn 1o the purchaser or assiunee, such allormment 1o be
elfective mwd sel~operative without the esecution ui”:my frrther fstruments on the part ol any of
the parties to this Lease.,

1322 NMon-Linbility of City Officials, Employees and Agents

Motwithstanding anyihing 1o the contrary inthis Lease, no clective ae appointive hisied,
commission, member, olficer, coployee oragent ol City shall be personally liable wo Landlord,
its suveessors and assigns. in the event ol any defaultor breach by City or forany amount which
may beeome due 1o Ld[l(“{)(d its suceessors and assiy phs, or Tor any nhhml jon ol Cit y under this
Leise,

13.23 MucBride Principles - Novthern Drelind

The City and County ol San Francisco urges companies doing business in Nort thern
reland (o mmvc toward resolving employment inequitics and enconrages them o abide by the
MacBride Principles as expressed in San Franciseo Adminisuative Code Scetion 21,1 et seq.
Fhe City and County of San Franeisco also urges San Prancisco companies to do business with
curporitions that abide by the MacBride Principles. Londlord acknowledies that it has read and
anderstands the above statement of the City and County of San Frageiseo concerning doing
business in Novthern Trckind,

13,24 Coutroller’s Certificution of Funds

The terms of this Lease shall be poverned by und subject to the budgetary and fiscal
provisions of the City's Charter, Notwithstanding anything to the contrary cantained in this
Lease, there shall be no obligation for the payment or expenditire ol money hy City under llm
Lase unhrsa the Controller o the City and County ol San Franciseo first certilics, pursuant |
Section 3005 of the City's Charter, that there is a valid appropriation rom which the x,\p(ﬂmliumz
may be madle and that unencumbercd funds are available from the appropr iation to pay the
expenditure. Withaut Himiting the foregoing, itin any fiscal year ol City after the fiscal year in
W lm b the Ternr of this fease commences, sufficient funds for the payment of Rent and any other
payiments required under this Leuse are not appropriated, then Clty may terminate this Lease,
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without penalty, liability or expense ol any kind o U y as ol the fust date on which sulficiemt
funds are approprinted. City shall use is rensonable elfart o give Lundlord repsonable sdvance
notice of such termination.

2325 Prevailing Wapeys for Construction Worle

Landlord agrees thatany person pecfonning lubor in lhc construction ol the Leaschold
Bproyen wnm or other improvenents ta the Property, which Landlord provides uader this Lease,
shall be puid not less than the highest prevailing vate of wages as requived by Section 5.22(1) of
mg San l muuzam Administrative Code, shall be subject o tiw same houes snd working

‘i'tmn'\“‘; and shall receive the same benelits as in cach case are provided for similar work
pn ormed i San Francisen, California, Lundlord shall inclua e. m any contract for construction
ol such Leaschold Improvements or other improvements to the Propuerty, a vequivement that all
persans performing labor under such contract shall be paid pot less than the highest prevailing
vate ofwages for thc labor so performed. Landlord shalt requive any contractor w provide, and
shall deliver 1o City fupan request, certified payrollreports with respeet to all peesons perfonning
fbor in the constriction of any L easehold fniprovements or other improvements o the Property.

1326 Mon Diserimination to City Contracts aud Benefils Ovdingnee
(i) Covenant Nol lo Diseriminate

i the per formrance of this Lease, Landlord covenants and agrees pot o
diserimimate on the basis of the fact or peredption of a person’s race, color, creed, relipion.
nationnd origin. sneestiry, ape, sex, sexunl ovientation. gender identity, domestic partner status,
nueital stotus, disability, \ngh! height, or Acquired Immune Dieticiency Syndrome or IV
status (AIDS/ATY status) againstany employee or, any City employee working with. o
;1"?}‘)”Ldl\[ tor cimplayient with, Landloed inany of Landlord s operations within the United
States, o against any person seeking accommodations, advantages, facilities, privilepes,
sevviees, or membership in all business. social, or other establishments or organizations operfued
by Landlord.

{n Suheontracts

Fandlord shall inelude in all subcontracts velating to the Property a
nan-diserimination elause applicable to such subcontractor in substantially the form of
subseetion () above. In addition, Landlord shall incorporate by reference in all subeontracts the
pnwzumna ol Seetons T2H2(a), 1218.200)-(k) and 120, % of the San Fr‘:nu:isco Administrative

Clode and shall lu;mw all subcontractors o comply with such provisions. Landlord s fathure G
mmply with the ablipations 1o this subsection shall mm!mnv acmaterial breach ol thiy Lease,

(1) Non-tHseriminalion in Benelils

Pandlord does noi as of the date ol this I ease and will nat ‘hu"ilm llu: l‘wn, wany
of it aperations in San Francisco orwhere the work s being pedformed tor the City elsewhere in
the Unrted Stes. discriminate in the provision of bereavement Jeave, family medical leave,
health benetits, membership or e wwlnp discounts, moving L‘r\pcnsu pension and retirerment
hunefits spectlied above within the United Sates, belween unplm‘mw with domestic partners and
crployees with spouses, and/ar bebween domestic partners and spouses of such employees,
where the domestic parinership has been registered with a goverunental entity pursuant to state
or Tocad ko authorizing such registration, subjectw the condition set forth in Section 12.32(h)
ol the San Prancisco Administeative Code,
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() HRC Form

As a condition t this Fease, Landlord shotl exceute the "Chapter 1213
Hu'!‘nmliun“ Nondi mimiml'(m in Contraets and Benel1s” formy (Form HRC 128101} with
supporting documentation and secwre the approval of the form hy the San Prancisco Human
Rights Commission (the "HRC", Landlord hereby vepresents that prior Lo execttion of the
| ease: {a) Landlord exceuted and submitted o the HRC Form HM 120101 with supporting
ducumentation. and (b the HRC approved such form.

(2) tcorporation of Administrative Code Provisions by Relerence

[hie provisions of Chapters 128 and 12C of the San Francisco Administrative
Code relating to non-discrimination by purties contracting for the lease ol property to City arc
meorporated in this Seetion by reference and made w part ol this Lease us thoueh Tully set forth
bevein, Landhord shatt comply fully with and be bound by all ol the provisions that apply to this
Pease under sueh Chapters of the Administrative Code, ineluding but not Hited 1o the remedics
provided m such Chapters, Without limiting the foregoing, Landlord understands that pursuant
to Section 128,200 of the San Francisco Adnnnisteative Code, o penalty of Filty Dollars (550)
for cach person (o each calendar day during which such peeson was diseriminated against in
vinlation of the provisions of this Lease may be assessed against Landlord and/or dedneted from
any payments due Landlord,

13.27 Tropieal Hardwood sud Virgin Redwood Baon

) Fxcept as expressly perimitted by the application of Sections 802(h) and
SO u(‘ihg S Francisco Bnvironment Code, neither Landlord nov uny of its contractors shall
provide any items to City in the construction ol the Leasehold Tmprovements or othurwise in the
performance of this Lease which are trapical hardwood, tropical hardwaod woud products, virgin
redwood, ar viegin redwood wood priducts,

(1) The City and County of San Frapcisea urges companies nol o import,
purchase. abtain oy use for any purpose, any tropical hardwood, tropical hardwond wood
product, virgin redivood, or vivgin redwoud wood produets.

{e) In the event Landlord Fails to comply in good faith with any of the
provisions ol Chapter 8 of the San Francisco nvironment € mlu Londlord shatl be lable for
liquidated danmuca for cach vielation inan amount muml to Landlord™s nct profit an the contract,
or five pereent (3%) of the wtal amount ol the contract dollars, whichevir ig greatest. Landlord
acknowledges and agrees that the lgoidated damages assessed shall he payable to the Clty and
Congiy of San Franciseo upon demand and may be set o against any monies due fo Landlord
Froan any contract with the City and County ol San Francisea,

1328 Bieyele Storage Focllitivy

Article 1.5, Section 1551, ol the San Francisco Planning Code (the "Planning Code”)
cequires the provision of bievele stovage al Uity leased buildings al no cost ta Landlord and if
tunds are available, Inthe event public and/ar private donations, grants ve other unds become
available, uCany time during the ik:n of tis Lease including any extension thereol, City may
by giving a 60-day advaneed written notice 1o Landlord, install eompliant hicyele storage in the
Buildir ng o on the Property. Landlovd, at no cost (o Landlord, shall reasonably cooperate with
Clity regarding (he tocation ol such spaces it furtherance of the implementation of such
requirements of the Planning Caode,
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2329 Resowvee-fificient City Buildings aoud Pilot Projects

Lindlond acknowledges thit the Clty and County of San FFranciseo has enoeted
San Franciseo Linvironment Code Sections 700 to 707 relating to resaurce-cihiciont City
buildings and resource-efficient pilot projeets. Landlord hevehy agrees that it shatl comply with
all applicabile provisions of such code sections,

I3 Connterparts

Ihis Lease may be executed intwo or more counterparts, cach ol which shall be decimed
ancariginal, but alb ofwhich taken together shall constinate one and the same instroment.

23,31 Bffective Date

Fhe date on \xlm,h this Lease shall become elfeetive Ohe "EMective Date™) s the dare
spon which: () City’s Mayor and Board of Supervisors and Public Utilities Commission, i
their sole and ubsniu te diseretion, adopt a resolution approving this Lease i accardunee with all
applicable Bows and (hy this Fease is duly exeeuted by the patics heraw,

23,32 Certihention by Landlord

BBy exeeuting this Lease, Lan dluu certities that neither Landlord noy any of its olficers or
members have been suspended, disciptined or disbasred by, oy prohibited frons contracting with,
any federal, state or local sovermmental ageney. Tinothe event bandlord or any of its officers or
miembers lmvc been so suspended, disharred, disciplined or prohibited from conteacting with any
vovernmentad agency, i shall ionmediarely notily the Uity of smne aoad the reasons therefore
tagether svith any relevant facts or information requested by City. Any such suspe nsion,
disburment. diseipline or prohibition may result in the enmin o or suspenston ol this ense.
Fandlord acknowledpes that this certification is @ material term ol this Lease

23,43 Sunshine Orvdinanee

i accordimnee with Section 67, 24(e) ol the San Poneiseo Administrative ('miu cotres.
contractars” bids, leases, dgreements, responses o Requests Tor Proposals, wd all other records
of communications between City and persons o firms seeking conteacts will be open to
inspechion immediately alter wconlract has been awarded. Nothing in this provision requires the
diselosure ol a private person’s or organization’s net wmih or other proprictary linancial data
subimitted Yor qualification lor a contract, lease, agreement ar other benetit il und unless thit
persen ol o ,,.mxalmn is awarded te contract, fease, agreement or benelit. Information
provided which s covered by this Seetion will be made available o the public upon request,

23530 Conflicts ol Interest

Fhrouely its exeeution of this Lease, l z.mdltml :wkzmwiu ges that i is ('amili wowith the
g rovisions U! Hcgmm 5. )1 of (h it l Faiciseo (’Im: e u,lc !H C '\ lp ey '3‘ ¢ m' 5
ui thg (,m unmt.m ( mh ui Uu, State u{ nhlomm andec ;m» ?m( it dum not immw of Alij'
facts whicl would constitate o viotaGon of said provisions. and agrees that i Landlord becomes
aware of any such fact during the Termy ol this Lease, Landlord shall immediately notify Uiy,

23.35 Mutification of Limitations on Contributions
Mhyrough s execution ol this Lease, Landlord scknowledges that it is Taniliae with

Scetion 1126 of the San Franciseo Campaign and Governmental Condoet Code. which prohibits
any persan who contraets with City for the selling or leasing of any land or building to ar lrom
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ity whenever sueh transaction swould requive approval by a City elective officer o the boird on
which that City elective olficer serves, from making any campaign conteibution o the officer al
any tme from the commencement of negotintions for such contraet antil the wemivetion of
newotintions for such contract or three (3) months has elapsed from the date the contract s
approved by the City elective officer. ar the howrd on which that City cleetive officer serves,

1330 Preservative-Tranted Waod Conlaining Avsenic

As ol July 1, 2003, Landlord may not purchase preservative-treated wood products
coplaining arsenie in the performance of this Lease unless an cxemption from the requirements
al” Eovironment Code, Chapter 13 s obtained Trom the Department of Eaviromment under
Section 1304 ol the Envivonment Code, The ternt "presevvative-treated woud cantaining
arsenic” shall mean wood trealed with a preservative that containg arsenie, clemental arsenie, oy
an arsenic copper combination, ineluding, but not limited to, cliromated copper arsenate
preservitive, ammaoniac copper zine arsenate preservative, or ammonigeal copper arseuaic
presevvative, Landlord may purchase preservative-treated wood products on the list ol
chvironmentally preferable alternatives prepured and adopted by the Department of
Environment, This provision does nat preclude Landlord [mm pirchasing ]nuuvmm e
wood contaliing arsenic for saltwater immersion. The tenm "sultwater immwersion” shall mean a
pressurc-treated wood that is used Tor construction purposes or facilities that are partially or
otally imersed in saltwater,

23.37  Memorsndum ol Lease

On the Elfective Date, Landlord and City shall cach esveute and acknowledge belre o
notary public the memarandom ol lease in the fornt attached bereto as Exhibit 1 (thc

“Nemorandum of Lease™), and Landiord shall eouse the Munommlum ol Le aa’c i_n hc «:cm‘du(i i

City shull execote in recordable form such documents as reasona >l_v mmcwlut l)y uuHmd o
establish that the Propesty s no longer subjecet to the right.

OTWITHSTANDING /\"\I‘& THING TO THE COMTRARY CONTATNED N HH' LEASLE.
1 a‘\NDl ORD ACKNOWEEDGES AND \(vM LS THAT NO OFFICER OR BMPLOYEE OF
CITY HAS AUTHORITY l() COMBMIT CPEY HERETO UNLESS AND UNTIHL ( l 1Y™S
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING TTHS LEASE AND AUTHORIZING CONSUMMATION OF THE
FRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
PIABILITEHES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THES LEASHE SHALL BE MULL AND VOIT) UNL I”RS (”l TY'S
MAYOR ANMD BOARD OF SUPERVISORS APPROVE THHS LEASE IN T AR
RESPECTIVE SOLE ANIDARSOLUTE DISCRETION, AND IN ACC ()RU\N( CWITTTALL
APPLICABLE LAWS, APPROVAL OF TTHHS LEASE BY ANY DEPARTMEN Ix
e"(f)f\lf\ I.‘n‘fﬂ(?N OR AGENCY OF CHTY SEHIALL NOT BE DEEMED TO IMPLY THAT

HRESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATIE
\F\ ‘\’ i 1NDH\U OBLIGATIONS ON CITY,

[xivaiures on following page/
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Landlord and City bave execnted this Lease ay of the dute TesUweilten above.
LANMDLORD:
/ (’( //" f;}!)/ f‘Qs/s)/ oA (” )

\\’1Hmm I Banker, Jr., Trustee of the !
Banker Trust dated x\py i20, 1992

I*i!hlu{i'c C. Marks, Trustee ol the
Fillmore and Barbara Marks 1992 Trust

Fillmore Douglas Marks
™

Willim € Marks

Brudford T Marks

CUTY: CITY AND COUNTY OF SAN FRANCISCO,
1 nicipal corporation

By: LAY T
(o ANMY TOBROWN
e Director of Property

RECOMMENDED:

D HARRTNG TON

Greneral Manapoy

San Franciseo Public thilides Conmmision
APPROVED AS TO FORM;:

DENMMIS L HERRERA, City Atlorney

&

H‘j\’/; . ;,,’ l"i‘:,f“" T . L ot

Deputy.City Attorney
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EXHIBIT A

MOTIOE O COMMENCEMENT DATE
[Date]

My, Amy Lo Hrown

Direetor of Property

RReal Estate Division

City and County of San Francisco
13 Van Ness Avenue, Suite 400
San Franeiseo, CA 94102

I Acknowledgment of Commencemeant Dute, Lease Between WHLLIAM L BARNIKER, JI,
SUCCESSOR TRUSTERE OF THE BANKER TRUST DATED APRIL 20, (092,
FILEMORT C, MARKS, TRUSTEE OF THE FILLMORE ARND BARBARA MAREKS
P02 TRUST, FILLMORE DOUGLAS MARKS, WILLIAM €. MARKS AND
BRADFORD ¥ MARKS (collectively, Landlord), and the CITY AND COUNTY OF
NAN FRANCISCO (Tenant), for premises known as fucated
11

Dear Ma, Browi:

This fetter will confirm that tor alt purposes of the Lease, the Commencement Date (a8
Jelined in Section 3.2 of the Lease) iy 00,

Please acknowledge your aceeptance of this letter by sizning and relwrning o copy of this

letlor,

Very tady yonis,

Fitle: ™

Aceepted ind Agreed:

Amy 1., Brown
Director of Property

Duied:




Appraisal Procedure {Section 22,2(a)]

() Bresignation of Arbitentors. Following o Family Toierest Conversion, it the parties
are ot able o mutuatly agree on Fair Markel Vadue of the Propenty swithin thirty (30) days after
Clity delivers o | andlord a writien preguest Toraomeeting with Landlond o determine Fair Market
Value, then the Fair Market Value shall be determined lw arbitrators with the quadifications
specilicd below, selected as follows. Within [ifteen (15) days alier expivation of sueh thitty-day
period, Landlond and City shall cach notify the other pm‘ty of the name wid sddress of dhe povson
desienmted 1o act as arbitrator o such party's behali and the two wrbitratars sholl within ten (1)
days terealier seleeta ihivd arbitvator, ey are nnable to ageee upon snchappointiment within
five (33 business days alter expivation of such ten (10) day period, the thivd arbiteator shall be
wluwd by the parties themsefves, 10he parties do not agree on the tivd arbitrator within five

) business days after expiration of the !mcumng Five (39 business day period, then cither pruty,
SN ‘\u(!z ! el armainiment u it
hu San Franeisco Real Estate Board. 1 cither l,zmdlou ar Uity fudls to natity the other party of
the designation of its wrbiteator by the e herein speeified, then the sole wrbitrator appoi inted
shadl aet as achiteatar on behalf of both Landlord and City i determining the Faie Mavket Valoe.
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(hy Qualilications of Avbitrators, Bach webitrator must be an MATL real estite appraiser
with at Ien, e (10) yvears of full-time commercial experionce, including at least five (53 years of
recent experienee appraising ght industrial propeeties located v San Franciseo.

() Procedure, Withinthivly (303 days after the desipnation ol arbiteno(s) in
sccordance with subparagraph (b above, ench mbitrtar sha I state. in writing, his or her
dotermination of the Fair Market Valoe, supported by the veasons thevelor, and shall m‘s?w
cotiderpurt copies for the other arbitentors ond for Landlord aod City. Hoan g 1|n n\nm fuils
detiver is or her own determination 1o the other arbitrators swithin such thirty (30) day peei mi
then the determination of the other arbitrator shall be the Fair Muorket Vidoe mn! whd” be finnd
and binding apon the partics. M only one arbitrator s desigpated pursuant o subparagraph (b)),
theno sueh arbiator's determination of the Fair Market Value shall be binding. The role of the
thivd arbitator shall be to select which of the two proposed Fair Market Value most closely
»1‘»13\'c>\inn'|!c~; his or her determination of Fair Market Value, The thivd arbiteator shadl have no

feht to propose o middle ground orany medification of either of the two pmpusml
s\lrzm ninations, The de (u minntion he or she chooses as that noss ulnsxlv approgimating his or
fer determination of e Fair Market Value shall constitute the decision ol the arbiteators and
st be final and hinding upan the paetics,

{¢) Fees: Expenses. Lach party shall pay the Tees und expenses of its wﬁpucliw
arhitrator, and each party shall pay [ty percent (50%) ol the fees ind expenses ol the thivd
arbitrator, However, i City accepts Landlord's ofter to sell the Property at the Fair Markat

Vahue determined pursuant to this Exhibit, then City shall receive a credit tovard the purchase
price in the amount of such Jees and expenses paid hy Cily.

(e} Sueesssor Avbiteator, Tothe event of o futtares eefusal oe mabitity ofany arhitato
to aet. s or her successor shall be appointed by hin or her, butin the cuse of the third suhitrator,



s or her successor shall be appointed in the same mannee as that set fort herein withorespeet Lo
the appointment of the ariginal thivd arbitratar,

A Bevant 51100 dos
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Sarvices of the San Francisos Pubbe DU es Comanssion

September 9, 2015

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

One Bush Street, Suite 450

San Francisco, California 94104
Attention: Carl D. Shannon

Re: 649-651 Bryant Street, San Francisco, California (the "Property”);
Lease dated as of May 12, 2009 (the “Lease”). by and between
William H. Barnker, Jr. Successor Trustee of the Banker Trust
dated Aprl 20, 1992, Fillmore C. Marks, Trustee of the Fillmore

and Barbara Marks 1992 Trust, Fillmore Douglas Marks, William

C. Marks and Bradford F. Marks (collectively, "Landlord”), as

landlord, and the City and County of San Francisco ("Tenant") as

tenant.

Dear Mr. Shannon:

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

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

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

2. The Lease has been duly authorized and executed by
Tenant and is in full force and effect.

524 Golden Gata Avenua, 13t Floor

San Francisgo, CA 94102



Tishman Speyer Worldwids, L.L.C.
September 9, 2016
Page 2

3. Tenant is presently oceupying the Leased Premises. The
Lease has not been assigned by Tenant and no sublease, concession
agreement, or license covering all or any portion of the Leased Premises
has been entered inlo by Tenant.

4, Tenant is currently obligated to pay fixed or base rent
under the Lease in the annual amount of $266,112, payable in monthly
installments of $22,176. Rent has been paid under the Lease through
Seplember 30, 2015, Except as specifically stated in the Lease, Tenant
i5 antitled to no rent concessions, free rent, allowances, or other similar
compensation in connection with its lease of the Leased Premises.

5. To the best of Tenant's knowledge, without any duty of
inquiry, neither Landlord nor Tenant s in defaull under the Lease
beyond any applicable cure period and, no event has occurred which,
with the giving of notice or passage of time, or both, could result in such

a default,
TEMANT

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, through its Public
Utilities Commission

Michael Carlin,
Deputy General Manager



MOTICE OF COMMENCEMENT DATE
D}

Ms, Ay L. Brown

Director of Property

Renl Estote Division

City and County of San Franeisco
25 Van MNess Avenue, Suite 400
Sun Franeisen, CA 94102

RE: Acknowledpment of Commencement Dite, Lense Between WILLIAM 1L BANKER, JR,,
SUCCESSORTRUSTER OF THE BANKER TRUST DATED APIIL 20, 1992,
FILEMORE C, MARKS, TRUSTEE OF THE FILLMORE AND BARDARA MARKS
1992 TRUST, FILLMORE DOUGLAS MARKS, WILLIAM €. MARKS AND
BRADFORD F, MARKS (colloctively, Landtord), and the CITY AND COUNTY OF
SAN FRANCISCO (Tennmt), for pramises known ag lacated
at

Dear Ms. Browa:

Fhig tetter will confirm that farafl purposes of the Leuze, the Conmmencerment Date (na
dedined in Section 3.2 of the Lease) is ) :

s U

Please neknowledps your nocepsinee of tds fetter by signing and returing a eopy-of this
letiet.

Very truly yours,

By:
Tuler

Accepicd ond Agreed:

By:
Ay L. Hrown
Direcior of Property

Dated:

Gorhed 378 g



his or her suceessor shall be appointed tn the same manner o e sat forth hereln with respeet to
the sppolstment of the eripinal thin! arbitrator.

- Doy 5231109 e
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STANDARDS FOR LOW EMITTING MATERIALS
FOR LEASEHGLD IMPROVEMENTS

Boywst 1 81.6% s



VOC Limits” for Adhesives and Sealants (Less Water and Less Exempt Compeuads in o/L}

Sowth Const Rule #1168 VOUT Limits

Aschilectural Applications
indoor Carpet Athasives
Carpet Pad Adhesives
Owidoor Carpet Adhesives
Voo Floonng Adhesive
FHubber Floo
Subf Adh £

Ceramis Tie Adhesives

VCT 2nd Aspnal Tie Adhesives

Ciry V51 end Pane! Aghesives

Cove fizse Aghesives B
Mutinurpese Conslruttion Adhesives
Struclural Glazing Adhesives )
Single Piy Roofl Memoransg Aghecives

Specialty Applications VOC Limils and Effective Dates™
ayC Welding o
LPC W ding

ABZ Walding

Plastic Cement Welting
fdhesive Frim 2
Compuier Digk
Contact Adhes
Special Furpess Contert Adh
Tire Retread 100

& Primer for Trafic Making Tape
urat Woed Member Adhesive

d Rubber Lining Operations
1 Adhesive

Current YOG Limit [g/]
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50
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70
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“Corrent VOGS Limil [git]
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ol the Welsh Street gate upon the tenant's exceuting sad delivering o SFPUC o copy of this
peknewledgrment where fndicatzd below.

OWNER

L4 [

ey

By: \“XM/“\ -\// e
Printed Nome: Ry TYIvE |
Titler )t~y N )

TET\'1\1‘«7’1"‘:L\/&Q{(NOWLEiiGMlﬁNT
LUE R ™

The undersigned Tenont of 639 Bry'sd Sireat, San Francisco acknowledyes reeipt of this
Acknowledgiment and agrees to abide by the \erms and restrictions above, in consbleration of the
securify provided by the Welsl Street gate, For purposes of this Teoont's Acknowledpment, the
covenmty bf Owner in items | theeogh 5 sholl be deomed o be covenants of Tenant.

TENARNT:

| :
Hy: %"&C{f&»‘f L M._:)

{
Printed l{mmz::, \ Sl !'\*’H/U(L
Thile: /)C(I@q,’/\(z,) C) (

4 Bryom 00100 duc



RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL TO:

City snd County of Sun Franeizco

Renl Estate Division

95 Vo Mess Avenue, Suite 400

Sun Francisen, Californin 94162

At Diseetor of Praperty

FOR RECORDER'S USE ONLY

MEMORANDUM QF LEASE

This Memerandum of Lease (Memorandum”y, dated fov relzrence purposes as of
Muy 12,2009, is by und berween WILLIAM H BANRKER, IR, SUCCESSOR TRUS
THE BANKER TRUST DATED APRIL 20, 1992, FILLMORE C. MARKS, TRUSTEE OF
THE FILLMORE AN BARBARA MARKS 1992 TRUST, FILLMORE DOUGLAS MARKS,
WILLIAM C. MARKS AND BRADEORD F. MARKS (eotlectively, "Landlord")y, und the CTHY
AND COUNTY OF SAN FRANCISCU, o munieipal eorporstion ("Chty").

Hecltuly

A, Coneurrently berswith, Lnmdlord and City bave entered i that vertain Lease, dated
Moy 12, 2009 (the "Lense™), purdvunt to which Landlord fensed to City and Cily keased from

which i lncorporated by tis referenge.

B. Lundlord and City desire to exeeute this Memorardum to provids eonstruntive noties
o all thivd parties ol the Lease nnd the fiest eight of refumd 10 purchase the Property gramted Lo
City iy the Lease; and ol of the tenms and conditions of the Lease are incarpossten herein by
refierence ag i they were fully set forth berein and reference is made 1o the Lease diself fora
compleie and delinitive sisfement of the rights and ebligatons of Landiord and Tesant
thersupder,

For goud amd valuable consideralion, the receipt and adequacy of which are hereby
acknowledged, the partics agree us foflows

Lo Term. Porswint to dhe teemy of the Lease, Londlord leased the Property 1o
Clty for & ferm commencing an the date Laodlord delivers possession of the Property to City as
set forth in the Lease. The Tenm of the Lease shall expive on the date that s the lust day of the
nite hutdeed fwentieth (120™) full ealendar month elier te Commencement Date {as such ter s
defined in the Lease}, subject fo vae option 1o extend the Tean for an additional ten (10) years
{subsfect to the terms and conditions of the Lease), unless enclier tetminated in sceordance with
the terms of the Lease.

2. Lense Term

The leuse of the Property 1o City is misde purssant to the Lease,
Al the provisions of the Leas

. Including Cuy's Fivst cight of refusal o purchase the Property, see

I st 51409 s



State of Californin

County of _

On before me,

personslly appeared . who proved (o me on thi basts of satisfaclory evidence to be
the person(s) whose name(z) 19/are suhscribed to the within instrument and scknowledged to me
{hat he/shesthey executed the same in higher/thelr suthonzed enpasity(ies), and that by
higfer/their gignnture(s) on the instrument the person(s), or the entity upon hehalf of which the
purson(s} asted, exeeuted the inatrument,

Peertify vnder Putar Ty oF Persuny under the Towe of the State of California that the foregotng
paragraph s troe and correc)

Wrrness my hand end official seal.

Sigonfure {Sealy



EXIUBIT Y

COPY OF RECORDED AGREEMENT GRANTING EASEMENT

{See next puge)

i Dyt $ 1409 o
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VOC Limifs for Paints

Grean Seal GS-11 Limmits for Interior Paints {calcuiatfon of VOC shall excluds water and Unting colsr addad af the polnt of'salel

INTERIOR PAINT YOO Lipmt [git] minus water
TE
50
EXTERIOR PAINT VOO Limit [giL] minus water
HMon-fial 200
Fia 100
BAMT TYPE VOC Linit [g/L] minus water

250

VOC Limlts for Coatings
South Coast Rufe #1133 Limits for Architertural Coatings

COATING TYPE Lmit* Tiia0as  THI200T 72008
Hond Breghers
Clear VWaod Finishes
VEmish
Sanfing Seaters

lacquer
Clesr Brushing Lacguer
Corcrgia-Curng Compoonds
DreFog Coztings
Fre-Proafing Sxesor Coalnge
Fire-Ratargat Coztings

Cte il
Fi 381
Flals 360 0
Filuor Coatings Rie;
Graphic Arts [Signj Coatin 00
industiat tlamienence 14 Coatngs pacd T
High Temperaturs 4 Costinge™ 40



EXHBITE
PHECLOSURES CONCERNING KNOAWN CONBITIONS OF THE PROPERTY

1. The building lucks i elevatur, which could violsts dissbility access laws depending an
City's particular use of Ui Buikling,

2. The prios temant wits a pholo laby, which ised chemienls that fall within the definition of
Hazardous daterial

1 The Property containg asbestos and asbesios-contalning materind, ns deseribed in the
Ashestos Survey Heport dated Seplember 24, 2008, prepered by Chris Yoma for Marks froperty
Munogement (8 copy of which hay been furnished o City),

4. The Propedy contains lead, as deseribed o the cepost dated Seprembar 22, 2008, prepared
by ACC Envionmental Copsultants and sddressed 1o Elaine Kivk of Banker, Murks & Kirk Qs

copy af which hay buen fumishad to Ciry),

5. The wheelchalr rapp it the reur of the Bailding containg o bump which will be addressed
us past of the Lesschold Improvement Work :

Tt ¥ LT dnt



CITY AND COUNTY OF RISK MANAGEMENT
SAN FRANCISCO DIVISION

GAVIN NEWSOM

Blayo

CITY AND COUNTY OF SAN FRANCISCO SELFANSURANCE PROGRAM

T i diarn Thundae Feolo 1 HING . Tisen o 20 F0HO
sy SRR S

Bt ULLYY v 2 0RLE dg aau oy My L

Thig letter gerdifies thnt the City and County of San Franelsco iz sel-usured and self-funded foy e
following insurspee programs wideh cover the City and County of Sun Francisco nnd its officers,
emiployees,

Comprehansive Generad Linbility in the smount of $1,000,000 per ocourrence pad 32,000.000 per aggregale
for bodily injury, propesty demage, snd personal injury to third partics for Yiubility arising vul of the Clty '

nephigence in performancs of this wgreemen,

Workers' Compenzation i statntory smotints with Employer's Lisbility of $1,000,000 per scelden, tnjury
or illneys,

Attomobile Liability fnchuding physical vehicle damage, bodily injusy amd propedy danape in e
wrownt of 1,000,000 por accident/ineident,

Tie City and County of Sun Francisre’s sel-insurance program is not commereial insurancs and hag no
legal capneity to nanre onothier entity us ndditional tnrured.

Should you bave any questions, planse do not hesitate to contaet hin offico st 415-554-2303,

Sincerely,

U0 Ly
WO v —

batt Hansen

Directar

25 Van Ness Avenue, Room 410, San Francisco, Ta 94102
Telephong (415) 554-2300; Fox (415 554-2357




PUBLIC UTILITIES COMMISSION

City and County of San Francisco

RESOLUTION NO. 19-0081

WHEREAS, The San Francisco Public Utilities Commission, by Lease dated May 12,
2009 (Lease) by and between William H. Banker, Jr., Successor Trustee of The Banker Trust
dated April 20, 1992, Fillmore C. Marks, Trostee of The Fillmore and Barbara Marks 1992
Trust; Fillmore Douglas Marks, William C. Marks, and Bradford F, Marks, tenants in common,
as landlord (collectively, Landlord), and the City and County of San Francisco (City), through its
SFPUC ays tenant (Tenant) leases approximately 14,000 square feet of warehouse and office
space on an approximate 19,000 square foot lot commonly known and numbered 651 Bryant
Street for use by the SFPUC Power Enterprise Utility Field Services (UFS) Division; and

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

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

WHEREAS, The Lease currently expires October 31, 2019 and

- WHEREAS, The Lease provides City, through the SFPUC, with one option to extend the
Lease term for ten years, to be exercised at the SFPUC’s sole discretion and mquumg approval
by this Commission; and

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

WHEREAS, Extension of the Lease term is subject to approval of this Commission, and
the Board of Supervisors under Charter Section 9.118; and

WHEREAS, Pursuant to the terms of Section 3.5 [Determination of Base Rent for the
Extended Term] of the Lease, Landlord and City agreed that considering all factors, 95% of the
“prevailing market rate” for annual Base Rent for the first year of the Extended Term shall be
$577.920 (approximately $41.28 per square foot) and monthly Base Rent payments shall be
548,160 (approximately $3.44 per square foot), which shall increase annually by three percent
{3%), as set forth in the attached Lease extension letter dated March 4, 2019, and



WHEREAS, Funding for the rent payments is available from the from the Power
Enterprise Operating COA: 24970/298650/ 10000/10029985/0006/530000; and

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

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

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

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

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

I hereby certify that the foregoing resolution was adopted by the Public Utilities Commission at
its meeting of Aprit 23, 2019, '

Secrerary, Public Utilities Conunission



~ 525 Golden Gate Avenue, 13th Floor
San Francisco, CA 94102
T 415.554.3156

San Francisco

ater

Services of the San Francisco Public Utilities Commission

April 26, 2019

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

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

Re: Proposed lease extension at 651 Bryant Street for the SFPUC

Dear Board Members:

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

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

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

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

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

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

F 415.554.3161
TTY 415.554.3488

London N. Breed
Mayor

Ann Moller Caen
President

Francesca Vietor
Vice President

Anson Moran
Commissioner

Sophie Maxwell
Commissioner

Tim Paulson
Commissioner

Hartan L, Kelly, Jr.
General Manager




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

The City and Landlord have negotiated 95% of fair market rent, considering all
factors, to be $48,160 or $3.44 per square foot monthly with three percent (3%)
annual adjustments during the term of the lease. Attached is a Before and After
Table.

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

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

kY P h ",
¢ !
¥ 3 t

. e - - . ,} I‘,.' 3
Respectfuiiy, ~
/ e :

Director,
SFPUC Real Estate Services

Attachments

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



Attachment |

Summary of current and proposed terms

Current Lease

Proposed Extension

Premises Square Feet 19,000 SF No Change
Monthly Base Rent $24,477 $48,160

Annual Rent lncreases 2.5% 3%
Operating Expenses City pays for its own No Change

utilities and janitorial

Property Expenses

increases above a
2009 Base Year

Increases above a
2019 Base Year

[ R,
Tt

Option(s) to Extend

(1) 10vyear

None

Purchase

First right to purchase

No Change
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BY

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

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

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

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

Board of Supervisors Resolution
Letter to the Board of Supervisors
2009 Lease

Bryant Lease Extension

SFPUC Reso. 19-0081

Form SFEC - 126

AL B

London N. Breed

M
Please contact Christopher Whitmore at (415) 934-3906 if you need any additional ot
. . . Ann Moller Caen
information on these items. President

Francesca Vietor
Vice President

Anson Moran
Commissioner

Sophie Maxweli
Commissioner

Tim Paulson
Commissioner

Harlan L. Kelly, Jr.
General Manager

OUR MIiSSION: To provide our customers with high-quality, efficient and reliable water, power and sewer

services in a manner that values environmental and community interests and sustains the resources entrusted
to our care.




File No. 190455
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): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)
Name of contractor:
William H. Banker, Jr., Successor Trustee of The Banker Trust dated April 20, 1992, Fillmore C. Marks, Trustee of The
Fillmore and Barbara Marks 1992 Trust, Fillmore Douglas Marks, William C. Marks, and Bradford F. Marks, tenants in
common, collectively as landlord
Please list the names of (1) members of the contractor’s board of directors, (2) the contractor’s chief executive officer, chief
[financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

1. None
None
None except as noted above
None
Noie

PR

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

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

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

Comments:

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

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

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

Board, Parking Authority, Relocation Appeals Board, and Local Workforce Investment Board) on which an appointee
of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

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

| City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

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

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




